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FLORENCE COUNTY SCHOOL DISTRICT THREE
Post Office Drawer 1389 » 125 S. Blanding Street
Lake City, South Carolina 29560
Phone (843) 374-8652 » Fax (843) 374-2946
www.florenced.k12.s¢.us

September 23, 2010

Mr. Wayne M. Scott, Vice President
Internal Audit Division
Universal Service Administrative Corporation

Subject: Audit of Florence County School District Three for 12-month period
ending June 30, 2007 :

Florence County School District 3 is in receipt of your letter dated September 2, 2010 identifying
that KPMG, initially engaged to perform the audit of Florence County School District Three for 12-month
period ending June 30, 2007, was “unable to complete the review and withdrew from the engagement.”
Your letter further states, “the withdrawal required the initial reporting of 100% of the SLP support
received for the audit period as improper for purposes of IPIA” which as you can imagine is not the
district’s expectation from the Exit Conference on February 08, 2008,

Mr. Chris Lenhardt, Lead Internal Auditor with Universal Service Administrative Corporation
(USAC) contacted Ms. Gloria McFadden in Florence County School District Three as a follow up to your
letter and established that we had not received the electronic form in a timely manner in order to respond
by the date of September 16, 2010. We do appreciate his cooperation in providing the additional time
required to initiate the unanticipated research necessary to provide the supporting documentation needed
to support the district’s position. This letter is to serve as the Beneficiary Response in providing its
response and further supporting documentation that may not have been reviewed by KPMG.

Criteria:
All bids submitted will be carefully considered and the bid selected will be for the most cost-
effective service or equipment offering, with price being the primary factor, and will be the most
cost-effective means of meeting educational needs and technology plan goals.

Documentation

Florence County District Three retains all documentation related to the RFP process. Although
we have every reason to believe that IAD is in possession of the RFP FCSD3-FY2004-(01, we
have attached a copy to this response.

The district received two proposals in response to the request for proposals. Both the Conterra
LLC and Trillion Digital Communications documents received in January, 2004 have continued
to be retained and were reviewed by KPMG at the time of their visit in February, 2008. We have
provided a copy of each bid for your review.

It is regrettable that the RFP Response Evaluation Worksheets were misplaced and not available
for KPMG or further review by IAD at this time. However, this memorandum of November 11,
2005 was developed for submission in response to the USAC-SLD FY2005 Selective Review
Information Request BEN127203.
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Additionally, the participants were interviewed at this time. This memorandum documented and
summarized the selection process utilized and detailed the selection factors. The detailed
memorandum solidly supports the decision of the selection process. The memo contains one
error in that the Trillion pricing was described as including a onetime implementation charge
which, of course, was not correct. The memo does reflect the final negotiations with Conterra
resulting in the 100 Mbps Full Duplex implementation at the pricing originally proposed for the
10 Mbps Full Duplex option. Developments since with regard to Trillion also support the
decision.

The Selection Process

The proposal from Trillion Digital Communications in response to RFP FCSD3-FY2004-001 was
not appealing to the District for the reasons given in the “To Whom It May Concern Memo®, and
the following reasons:

¢ Trillion did not have a good solution for migration from the 54 Mbps Half Duplex proposed
system to any type of 100 Mbps solution. To do so would have required replacing all of the
radios in the system at great cost to the District.

o Trillion proposed radio towers that were rated for wind gusts up to 60 miles per hour.
Conterra radio towers were rated for Category 3 Hurricane force winds (105 miles per hour).
The District is located less than 50 miles from the Atlantic Ocean between Cape Fear and
Charleston,

o  We contacted other Districts (not listed as references by Trillion) and found negative
feedback about Trillion — primarily about long delays in implementation or failure to install
contracted systems.

e Contact was made with wireless radio vendors and distributors and the responses indicated
that Trillion was experiencing financial hardship. Contact was made with wireless radio
vendors and distributors regarding Conterta, and we found information that indicated that
Conterra was in solid financial standing in the industry and that they had access to sufficient
capital from private and public investors,

Based on the information obtained in contacting references of the two bidders, Florence Count
School District Three determined the Trillion proposal was not in the District’s best interest as
evaluated on the stated RFP Evaluation Criteria and specifically D on page 12 of 12, Therefore,
as permitted in the RFP (page 3 of 12), the Beneficiary opened discussions with Conterra LLC in
an effort to obtain the best offer and to best meet the goals and objectives of the district’s
Technology Plan (reference stated Criteria) In negotiations, Conterra agreed to provide the 100
Mbps Full Duplex solution for the price originally proposed for the 10 Mbps Full Duplex
solution. In addition, Conterra agreed to use a radio that could be easily upgraded to 150 Mbps
Full Duplex to meet future demand if necessary.

Conclusion
The decision by Florence County School District 3 to select Conterra has been a very good

decision for the District. The District has a continuing relationship with Conterra and the service and
performance has been excellent.
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We have each carefully reviewed the statements above and we each certify that the
statements made are correct to the best of our knowledge, and that the attachments provided with
this response are authentic.

Sincerely,
Beth M. Wright, ’Gloria M. McFadden
Superintendent Student Data Coordinator

BMW/sk
ce: Chris Lenhardt, USAC Lead Internal Auditor

Attachments:
September 2, 2010 Wayne M. Scott Letter
Funding Year 2006 Audit Finding” for FRN 1390918
Conterra Contract Number 01300401
Memorandum from Gloria McFadden - To Whom It May Concem Memo
RFP FCSD3-FY2004-001
Conterra LLC Proposal
Trillion Digital Communications Proposal




FLORENCE COUNTY SCHOOL DISTRICT THREFE
Post Office Drawer 1389 o 125 8. Blanding Street
Lake City, South Carolina 29560
Phone: (843) 374-8652 e Fax (843) 374-2946

November 11, 2005

Re: FY2004 Conterra Vender Selection Documentation

To Whom It May Concern:

Florence County School District #3 posted RFP-FCSD3-FY2004-001 to seek vendors
who could install a wireless Wide Area Network (WAN) that would provide high
bandwidth to all instructional sites in the District. We received proposal from Conterra,
LLC and Trillion Digital Communications. The evaluations were conducted by Gloria
McFadden, District Technology Coordinator and George Lusk (a representative of DCS
which is the network integration company that provides the District with network support -
services). The competitive pricing in which the district weighted was based on a period
of 5 years: They were as follows:

Conterra, LLC, - One-Time Charge for Engineering and Installation 100 mps
Full Duplex system $69,600.00, plus $9,469.00 recurring charge each month for
5 years

Trillion Digital communications - One-Time Charge for Engineering and
Installation 54 mbps half duplex $114,720.00, plus $9,560.00 recurring charge
each month for 5 years.

The attached worksheet was used to document the decision but that paperwork was
apparently miss-filed; however, as a result of the proposal evaluation scoring and other
features the district selected Conterra, LLC. Listed below are some of the additional
factors which resulted in the district decision:

The district realizes that to achieve acceptable performance with a wireless

WAN, it must have certain characteristics

a. Insurance of non-inference

i. Only Conterra is capable of providing high-capacity

Federal Communications Commission licensed spectrum.
The FCC allocates this spectrum for the sole intent of
high-capacity, point-fo-point services. License spectrum
eliminates any current or future interference normally
associated with unlicensed systems.
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ii, Each radio supporting FCC license is monitored
and protected from any potential interferers.

iii. Other wireless providers us the 802.x spectrum, which Is
non-licensed, and therefore subject to cther systems
interfering with the district's WAN.

b. Assurance of certification of company supplying the equipment

i. Conterra is the only Certified Gold-Leve] Value Added
Reseller of high capacity licensed radios in the Southeast

it, (there’s only a couple in North America and one in
Western Canada as we know of).

c. Latency (the effect of losing bandwidth because of increased
interference from non-full duplexed systems.

i Conterra's systems are Frequency Division Duplexing
Systems (FDD). These systems eliminate fatency. (All
802.11-based systems operate in TDD format and can add up to 26ms
of latency per path; this can become an issue
With voice over IP services,

d. The WAN should be fully duplexed. This allows for greater
bandwith availability for the district.

i. Conterra’s systems are Full duplexed

it.  Trillion's system is listed at 54 mbps, only half duplex

The system proposed by Conterra was determined to provide security for the sensitive
District information being transmitted. The proposed by Trillion was not secure.

The District chose Conterra as the most secure, most reliable and most cost effective
system. it was also the low bid.

Sincerely yours,

%ﬁ, - N

Gloria M. McFadden
Technology Coordinator




040203 FL.LO3 WAN RFP Evaluation Criteria.xls

RFP# SD17-FY2004-001

DATE: FIRM:

Proposal Evalu Scorln

Welght] Evaluation Criteria Comments Score

Cost

16%
Overall Services Offered including
project approach and time

15% 1schedule
Understanding of the project
and scope of work. Project

15% Approach and Time Schedule.
Responses of selected past and
present Clients of the Firm (the
District will select those

14% [references to be contacted)
Quallfications, certifications and
credentials of

o |
Firm's prior experience, and
comparability of
the Firm's client database as

149% |presented in the response
Proposal Submission in
accordance with

12% proposal format described herein

100% TOTAL 0%

Signed

Signed

Signed




Copy Five

PROPOSAL RESPONSE
FOR

Florence County School District Three

Request for Proposal FCSD3-FY2004-001
WIDE AREANETWORK CONNECTIVITY,
TELECOMMUNICATIONS SERVICES,
AND INTERNET ACCESS

FORM 470 AFPLICATION #: 300000000490399
BID OPENING DATE: JANUARY 26, 2004 2:00 PM

SUBMITTED TO:
Florence County School District Three
125 South Blanding Street
Lake City SC 29560

SUBMITTED BY:
Pearsall Smith
Trillion Digital Communications
308 Anadale Drive
Charleston, SC 29418
843-760-6424 Office
843-813-0090 Cell



January 19,2004

Florence County School District 3
125 South Blanding Street
Lake City, SC 29560

Dear Florence County School District 3:

Trillion Digital Communications appreciates the opportunity to submit a response to the Flcrence -
County School District 3 Request for Proposal. Trillion has suceessfully been deploying identical
type wireless broadband wide area networks (WANs) foPalIOSESIR(6)FE€aF§Z In fact, our wnique
approach to system design, provisioning, and maintenance has helped us to pmvide our customers
with wireless broadband service at the Jowest total cost of ownership, thus making Trillion the
fargest wireless broadband WAN previder in the Southeast.

Tritlion Digital Communications Inc. strongly desires to form a long-standing partnership with
Florence County School District 3. We believe that we can offer significant benefits, support and
enhancements to the overall goals of the District in the quest of providing excellent education for
the students that attend the schoolk in the Florence County School District 3 system. We
recognize the excellent existing programs offered fo the students and the very high level of
commitment to continue to excel in providing an outstanding education for each student in the
system.

In submitting this proposal, we, (Trillion Digital Communications), understand that Flcrence
County School District Three will determine at their discretion which proposal, if ANY, is
accepted. We acknowledge that we, (Trillion Digital Communications), waive any right to claim
damages of any nature whatsoever, based on the selection process and any communication
associated with the selection of the final selection of a successful Offerer,

We further acknowledge that Florerce County School District 3 has the right to verify and-all
information submitted by Trilliorn Digital Communications, to evaluate Trillion Digital
Communications’ integrity, reliability, and capacity for satisfactory performance, to waivs any
and all technicalities and to award a contract that is deemed in the best interest of Florence
County School District 3,

Trillion’s underlying philosophy is simply this — design and provide Florence County School
District 3 with a wireless network which delivers efficient, stable communications which will
meet the ongoing and future needs of the District, simplify the management of maintaining a
wireless network and provide these services at the lowest possible total cost of ownership.

Sﬁrely, '
David T. Jolly %%

General Manager, South Carolina
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Tab 2

Technical Proposal

The digital wireless broadband network with voice service and equipment proposed by Trillion
Digital Communications has been specifically designed to meet the technical requirements for
Florence County School District Three.

The following is a description of the service recommended:

‘ = = s i ﬁ
lng §chools on i’ﬁ“é”v&iﬁle%"&* WAN “Th *dé,ign*ﬁf
é“oﬁn*ected ‘by-the-54.Mbps technology oiv:thic
£ ide‘ﬁ" “hack up rounng’““capabihty #

, ' ""mt of @resence_to bef~located *ht LE Florenoe
ditiinistative Ofics igoptiol provides-teslinology.that
wroughQOSpaths forgachiservicetype:,.,,

will:sipportidata;voice andvideo-and partitiohs’

This high-speed bandwidth creates and allows for expanded bandwidth availability for a robust
high-speed fast network that will haadle the anticipated bandwidth requirements and high dzmand
applications including voice and video services. This provides the Florence County School
District Three system with a turnkey solution.

Trillion will provide all necessary and appropriate infrastructure, equipment, monopoles, vsed to
mount antennas, aptennas, electronic components (routers/radio cards, switches, connector
cabling, fiber cabling), and any other necessary items used in the build out of the network and
provide voice service to Florencz County School District Three. Network diagrams and
equipment specification sheets are iacluded in this section,

All electronic components nsed by Trillion in the provisioning of the wireless network will be
housed in self contained cabinets mounted outside of the premises either on the monopoles, or in
case of building mount antennas, on the side of the building when the roof top antennas nay be
utilized. A fiber pair is used fo connect from the equipment cabinet used by Trillion inlo and
connecting to the interface point at the LAN swiich inside each site. “A@Osﬁmp ACseirsuitds
srequiredforpowerareashsite Whem Trillion provides wirsless ristworkiserviceizs

Florence County School District Three will maintain all internal IP addresses, and continue fo
utilize those addresses unless the current network provider owns them, Trillion will assist, if
necessary, and coordinate the complete cutover from any existing network provider to the Trillion
Wireless network. Trillion will provide any new public IP addresses needed in the changeover.
Trillion network engineers assume full responsibility for the re-assignment of addresses, and
work with the responsible personnel within school systen: to insure a successful cutover.



Florence District 3, SC

PRELIMINARY DESIGN — This diagram is a computer generated, preliminary design
based upon the information available to our design staff. This design is subject to change & 10 e B3
dependent upon a fuli, on-site survey of facilities, restrictions imposed by local zoning :
authorities, modifications to network requirements initiated by customer needs, and the !
availability of newer technologies. ',a'
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PRELIMINARY DESIGN — This diagram is a computer generated, preliminary design

[based upon the miormation avaiable to our design statf. This design is subject to change
dependent upon a full, on-gite survey of facilities, restrictions imposed by local zoning
anthorities, modifications to network requirements initiated by customer needs, and the

’ 3,000 l

availability of newer technologies.
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AN-50

...solving the first mile challenge
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O Broadband fixed wireiess system
O Over the-gir rgtes up to 72Mbps
O Ranges beyond 80km / 50 miles

0 Non line-of-sight copabilities ]
{1 5.8 GHz unlicensed band Red I I n e

communications



APPLICATIONS

Wireless technology has existed for many years, proving itself to be a reliable communication
medium, primarily for long-haul point-to-point applications supporting critical links ‘or
telephony and broadcast service;. With the surge in broadband two-way Ethernet/internet
use, fixed wireless systems are glaying an even more important role in supporting

network infrastructures,

The AN-50 is a leading-edge systzm for addressing:

o Building-to-building connectivity for enterprise
a Backhaul for iSPs and Wireless ISPs

o Backhaul for cellular/mobility operators

o High-capacity surveillance and telemetry

o Facilities-based service providers

o Campus networking

o Disaster recovery

o Large enterprise VPN

o TLS {transparent LAN services)

a MTU (multi tenant units)

o MBU {multi business units)

2 MDU (multi dwelling units)

o WPN (wireless private network) applications

o Extensions/alternatives to fiber optic networks

For more information on AN-50 technology, applications and features

visit our web site at www. redlinecommuynications.com

Redline is an innovative company providing broadband fixed wireless access (BFWA)
solutions to solve the first mile connectivity chollenges of businesses and residential
users. The company was founded to address a worldwide morket need for cost-effective
fiigh-performance onetwork solutions based on ground-breaking second-gseneralion
technology that has the robustness to perform In non-line-of-sight depioyment conditions.
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Redline's AN-50 system is a high-speed wireless Ethernet bridge configured for point-to-peint (PTP)
operation, upgradable to point-to-multipoint (PMP) operation. Accommodating both backhaul and
access functions, the AN-50 system is the industry’s first true high-performance, high-capacity, multi-
services OFDM platform available in a cost-effective package. Its intuitive remote management-
through-web interface adds to a system that's remarkably easy to use and install.

The AN-50 system delivers an over-the-air rate of up to 72 Mbps,
equivalent to 45 Mbps at the Ethernet level. With a robust
non-line-of -sight (NLOS) capability, long IF cable support

for tower and high-rise installations, audible antenna alignment
and diagnostic capabilities for Ethernet and wireless, the

_ AN-50 addresses the most challenging of deployment
scenarios and makes installation and support hassle free.
i Unlike other systems, the AN-50 boasts nine channels that can
be assigned during deployment on a best-performance basis.

¥H7
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The AN-50 system operates in the license-exempt band of

5.8 GHz and includes advanced technologies to address potential
inter-cell interference issues. Maximizing spectral efficiency is a critical factor that

directly impacts the bottom line. The AN-50 rises to this challenge with a unique patented
bi-directional adaptive modulation technique, automatically selecting any of eight modulation
schemes (from BPSK to 64 QAM) in order to adjust to link quality

degradation while providing the highest throughput

for a given deployment scenario.

The AN-50 employs several techniques to address

propagation anomalies associated with fixed wireless deployments, the most

critical of which is muttipath. The system utilizes OFDM to increase robustness in NLOS
and near-LOS links, ARQ to efficiently correct bit errors at the RF level, and

adaptive coding to optimize performance on a burst-to-burst basis.
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AN-50 System Specifications

System Capability:
RF Band:
Channel Frequencies:

Channel Size:

RF Dynamic Range:
Over The Air Rate:
Maximum TX Power:
Rx Sensitivity:

{F Cable:

Network Attributes:

Modulation/Coding:

Over The Air Encryption:
Coding Rates:

PMP MAC:

Error Correction:
Bandwidth Efficiency:
Range:

Network Services:
Duplex Technique:
Wireless Transmission:
Backhaul Connection:
System Configuration;

Power Requirements:
Temperature Range:

Wind Loading:
Physical Configuration:
AN-5¢ Dimensfons:

Non-line-of sight operations, PTP mode and PMP mode *
5.725 - 5.825 GHz {license-exempt band)
Channel: 1 14 2 2A 3 3A 4 4A 5
Freq {GHz) 5.735 5.745 5.755 5.765 5.775 5,785 5.795 5.80% 5.81%
20 MHz
» 50dB
Up to 72 Mbps per channet
20 to + 20dBm (chennel dependent and region specific)
-86dBm to 6 Mbps
s Maximum ength up to 250 ft (76m) using RG5U
¢ Maximum .ength up to 500 ft (152m) using high-grade RG11U
» Greater thap 500 ft (152m) using LMR cabling
» Maximurn altowable losses at 2.5 GHz;
RG6: 10dB/30m (100 ft) at 25C
RG11: 5dB/30m (100 ft) at 25C
» Multiplexed IF, DC power, contra! (TX/Rx, AGC, APC)
« Transparest bridge
« DHCP pass-through
» VLAN pass-through
» 802.3x Etternet flow control
» 802.1p nelwork traffic prioritization
Dynamic Adaptive Modulation (bi-directional burst to burst) aute selects:
¢ 1/2BPSK #3/4BPSK ¢3/4QPSK 374 QPSK
e /2 160AM #3/4 16QAM  «2/3 640AM ¢ 374 640AM
Proprietary 64-bit encryption
1/2, 2/3 and 3/4, adaptive coding (burst to burst) -
« Polling-based scheduler *
+ Automatic repeat request (ARQ)
» Concatenation / Fragmentation *
¢ Over 10 km / 6 miles non-line-of-sight with high gain PTP antennas
+ Qver 80 km / 50 miles line-of-sight with high-gain PTP antennas
Transparent to 802.3 services and apptications
Dynamic TOD (time division duplex)
OFDM {ortheganal frequency division muitiplexing)
10/100 Ethernet (RJ45)
» Web interface and SNMP
s CL| via Telet and Local Console
140/220/ 240 VAC {auto-sensing), 50/60Hz, 39W maximum
+ AN-5D Terminal: 32F to 131F / OC to +55C
*+T-58;: -40F to +140F / -40C to +60C
Exceeding 137 mph / 220 kin/hr (antenna specific)
AN-50 Terminal, AN-50 Radio {transceiver + antenna)
177 12" x1.75" /7 432mm x 305mm x 45mm

Specifications subject to change without notics

* Upcoming retease

Redline Communications inc.

Phone: (905) 479-8344
Fax:  (905) 479-7432

www, redlinecommunications.com
Horth Americen Inquirfes: nafnfo@redlinecommunications.com
International Inquiries: Intlinfo@redlinecommunicitions.com




Tab 2
SERVICES AND SUPPORT

Integrated Service Solutions

Trillion offers a wide range of telecommunication products and services. Triltion’s core
services are: high-speed "last-mile" connectivity, high-speed Internet access, technical
support and training. To complement our core services, Trillion offers other value-added
services called Integrated Service Solutions that are included in our Total Network
Solution at no additional cost.

Trillion’s Integrated Service Solutions are set up to reduce the customer’s Total Cost of
Ownership and are eligible for E-Rate discounts through SLD for schools and libraries.
These services reduce the overall technology costs and allow our customers to better
utilize their current technical resources on other important needs. With no upfront costs,
Trillion makes it easy and affordable for all of our customers to have broadband
connectivity.

Trillion’s Integrated Service Solutions include:

Firewall VPN

Content Filtering EMAIL

SPAM Filtering CHAT

Portal INSTANT MESSENGER

24 x 7 Proactive Monitoring Services and Help Desk

Trillion provides 24x7 network cperations center (NOC) customer support and customer
service for our clients. Proactive network monitoring is performed; this group uses
appropriate state of the art monitoring tools,

The NOC customer support provides a 800 number for toll free trouble reporting, and
within 15 minutes after a trouble is reported, a customer service representative provides
feedback to the client regarding the disposition of the problem reported to the NOC as
well as any dispatch instructions as necessary. Consistent follow up and feedback with
tlie client is maintained until protlem resolution is attained

Online trouble ticketing for customer interaction will be a standard offering April 1,
2004. _



Support Model

Trillion’s support is based on a three tier support model that is unique in the
communications industry. Trillien’s support model includes:

Trillion 800 Number Corporate Support Center
Trillion Field Support in South Carolina
Trillion South Carolina Management Team

Trillion’s Three Tier Support is included as part of the cost for service.

Our proposals include Trillion 8C0 Number Service into our Corporate Support Center.
A single point of contact, will answer your calls into the center-they will be aware of
your network design and familiar with your network, You don’t spend wasted time
answering questions about your retwork.

A Trillion Field Support person will be assigned directly to your network, Trillion Field
Support will respond on site to any location if required by the Support Center.

You will have full access to the South Carolina Management team headed by David Jolly
and consisting of Tina Lockwooc, Robert Colburn and Pearsall Smith.

Triltion will work with you in a true partnership. We understand that your network
support requirements are unique and we partner with you to identify your needs pricr to
the start of the network project and continue o enhance the network support structure as
the network matures.



24 x 7 Problem Management and Escalation Procedures

Esealation Order:
1) Network Operations Manager
2) Director of Qutside Plant Operations
3) President
4) Chief Operating Officer

1. Upon discovery of a problem with a provided service to an existing customer, the
response times and escalation events shall occur in 15 minute increments as
follows:

A. 0-15mins Must either solve the problem, have someone on-site working the
problem, or perform First Escalation:

L. Perform thorough remote troubleshooting:
a) Ping device
b) Log into next upstream device and check link
¢) Reboot next upstream device
d) Check link again for improvement
e) Ping trouble device

2. Initiate tiouble ticket

3. Determirne options for resolution;

a) Is there a crew in or near the area?

b) If there is no crew in the area, is there a crew available for
dispatch?

¢) Is Technical Support available for dispatch?

d) Is there a crew working on a non-production item thatmay
be re-routed?

¢) Is the Technology Coordinator located near the site? fa
hard boot is all that is needed, can we ask him/her for
assistance? Does he/she have access to the site?

4. Contact department manager for dispatch:
a) If Tech dispatch is required, notify Network Operations
Manager
b) If Maintenance Field Crew dlspatch is required, notify
Director of Outside Plant Operations

B. 15-30mins Mt either solve problem, have someone on-site, have
someone in transit to site, or perform Second Escalation:

1. If there is no course of immediate action available, perform First

Escalation:
a) Refer problem to Network Operations Manager
b) Wait for further instructions



2, If a course of action is avatlable:

a) Contact customer to describe problem and action plan

b} Initiate action plan

¢) Update Trouble Ticket with action plan

d) Waiit for updates from assigned support personnei

e) If support personnel indicate that additional systems must
be 1aken offline for repair, inform customer of expected
downtime

f) Tf sapport personnel must leave a sight without resolution,
inform customer

g) When problem is resolved, inform customer

3. If problem has been escalated, report back to escalation point
with updates,
C. 30-60mins

1. If Network Operations Manager does not respond, continue
escalation until problem is handed off to someone in the chein.

2. Wait for instructions from Escalation Contact and provide
customer with updates,

Weekend Support

1. During the weekend, support personnel will only be dispatched for
those customers who have provided Trillion with a weekend contact
number, Before contacting anyone, refer to the weekend support
contact list,

2. Contact the customer to determine course of action, Does the
customer have access to the site? Does he/she want us to dispatch or
wait until Monday?

3. Contact the Trillion Field Support Personnel that is on-call for
dispatch. Inform him of the problem and action plan,

4. If the custorcer has requested dispatch, contact the customer to let
him know ths estimated time of arrival of Triflion Support. If
possible, offer to call customer again when Trillion Support is rear
the area so that the customer does not have to wait.

5. If problem cannot be resolved to the customer’s satisfaction, perform
Escalation Procedures outlined above.



FLORENCE COUNTY SCHOOL DISTRICT THREE
WIDE AREA NETWORK PRICING

Product/Service Nuz“;::: of | Monthly Per | Total Monthiy | Total Yearly 5}2;:{2
Sites Sito Cost Cost Cost Services

Option One-564 Mbps half _
duplex ring with 20 Mbps half 10 §788.00 | ©880.00 | $94.560.00 Yes
duplex links and no internet '
access
Option Two -54 Mbps half
duplex ring with 20 Mbps half 10 $ 956.00 $9,560.00 | $114,720.00 Yes
duplex links and 3.0 Mbps ’
infernet access

1. The above pricing is priorto any eligible e-rate discount and based on a five year
contract. '

The above pricing includes all equipment necessary to provide service.

The above pricing includes integrated services and support as listed in Tab 2,

W




Service Provided Out of E Rate Cycle
Plans for comstruction, and start of the installation of the wireless network can be

activated at the time that the Florence County School District Three provides Tiillion
with notification to move forward. The system could be fully deployed and operational
by June 1, 2004, (90 days to corrplete) should Florence County School District Three so
desire. The billing for service would began at the time that Trillion was notified to start
the plans for construction. Florence County School District Three would be responsible
for the total monthly cost for service until such time that the E rate funds process became
activated, When the E rate cycle for round 7 starts, (Julyl, 2004), Florence County
School District Three would only be responsible for the portion of the amount owed that
E rate would not pay starting July 1, 2004,

Service Provided In The E Rate Cycle

Plans for construction and start of installation of the wireless network can be activated to
parallel the 2004-2005 E rate year. This next E Rate cycle starts on July 1, 2004, The
system can be fully deployed and operational within approximately 90 days from ths date
that Florence County School District Three notified Trillion to start the plans for
construction. Florence County School District Three would be responsible for the poriion
of the cost for the network that the E rate program did not pay. The billing for service
would began at the start of the E rate cycle for round 7, July 1, 2004. Florence County
School District Three would only be responsible for the non-E rate cost of the system.
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TRILLION DIGITAL COMMUNICATIONS, INC.
MASTER SERVICES AGREEMENT

20__ by and betwsen Trillion Ligital Communications,

The MASTER SERVICES AGREEMENT (the “Agresment”) daled as of
{tke "School Board®).

Inc., an Alabama corporation ("Trilfon™, and

Trillicn has submitted a proposal lo School Board for the delivery of cartain telecommunication sarvices and the lease of cartaln equipment to
School Board for its schools. Trillion and School Board conlemplate that funding for a substantial portion of the fees payable by School Board te Trillien
for such services and equipment will be provided by the Sthools and Libraries Universal Service Support Mechanism, a fedenl) govemment program
commonly referred to as E-rale {(*E-rafe”), which is administered for the Federal Communications Commission by the Schools and Libraries Division
{"SLD" of the Universal Service Administrative Company. Schoo! Board wishes to accept Trillon's proposal and to engage Tillon on the tems and

conditions set forth hareln,

NOW, THEREFORE, in consideration of mutual covenants and agreaments contained harein and other good and valiable consideration, the
receipt and sufficlency of which are hereby acknowiledged, tie parties do hereby rapresent, warant, covenant and agres as foflows:

1. DELIVERY OF SERVICES. School Board Hercby Engages
Trilllon To Provide During Tha Term (As Dafined Below) The
Services Listed In Exhibit A Attached Hereto Under The Heading
Servicas Provided (Collactively, The "Sarvices®), At The Schools
And Other Locations Listed In Exhibit A Under The Heading
Samvice Locations (Collectively, The "Senvice Locatbns®). Trlllon
Hereby Accapts Such Engagement On The Terms Axd Conditions
Set Forth Harein.

2. LEASE OF LEASED EQUIPMENT; POLE AND RADIO
EQUIPMENT LICENSE.

21 Tilion hereby leagses fo School Board, and S$chool Board
eraby leases from Trillion, for the Temm and wpon the terms and
<ondifions set forth hersin, the items of equipment to he set forth in the
appendix provided for in Section 3 hereof {colleclively, the "Leased
Equipmant”).

2.2 School Board hereby grants to Trilllon an exclusive, naon-
revocable Hcense ("License”) 1o use those certaln parcels ofreal property
at the Service Locations to be set forth in the appendix piovided for in
Section 3 hereof {the "Land”) in order to install, operate and mainfain
certain poles and antennae (collectively, the “Poles”) thereon and to
place certain bulldings or enclosures (the “Buifdings®) therecn; In addition
to the Leased Equipment, Trillion may also install and mantain en the
Land, on the Poles, and within the Buildings such other ecuipment (the
"Radic Equipment’) as Trillion determines may be recessary or
compatible with the conduct of Trillion's business such as emergency
genarators and other broadcasting, relay, receiving, and related
equipment. Trilion or #is agents or repressniativas shall be entitled to
enter the parcels of Lund during reasonable business hous o Inspect,
install, maintain and service the Poles, Buildings, and Radio Equipment.

2.3 It is expressly uaderstood that ali rights grantd to Trilllon
under this License are Irevocable until five years afier the expiration or
earlier tlermination of the lease of the L.eased Equipment ant provision of
the Services as provided for [n this Agreement. Trillion nay use the
Poles, Bulldings, and Land for any sclivity in connecton with the
provision of telecommunications and other communications services as
Trillion determines may be necessary or compatible with tre conduct of
Trillion's business.  Trillion may make any substiiutions fo or
modifications of the Poles and the Radio Equipmant as it delermines may
ba necessary cr compatible with the condud? of Trillion’s bushess

24 In addition to the aforesald License, Schoo! Board hereby

qgranis to Trillien a non-axclusive right to Instali transmissioy cables and

nes between the Poles and the Senvice Locations in coinection with
frillion’s use, maintenance, and operation of the Leased Equipment.

3. APPENDIX.

3.1 Schoo! Board acknowledges and agreas that the detafled list
of Leased Equipment cannot be finalized until Triilin completes s
engineering and deslgn component of the Services with respect to each
Service Location, and that such engineering anc design component of
the Sewvices will not be completed until some parod of time after School
Board recelves from SLD the funding commilment decision latter or
simiiar SLD document {the "SLD Funding Commimant®). School Board
further acknowiedges and agrees that the deteminatfon of the specific
{ocation of the parce!s of Land at each Service Location will be made in
conjunction with Tritlion's performiance of the eaginesring and design
componsnt of the Services with respect to eich Service Location,
Prompily following the conclusion by Trilllon of its engineering and design
cemponent of the Senvices with respact o each Ssivice Location, Trllion
shall prapare and detiver to School Board the projosed appendix, which
shall Identify, for each Sewice Location, the spacific items of Leased
Equipmant and the specific focation of the Land (the "Appendix”),

3.2 School Board shall promptly review awd notify Trition of any
objections to the proposed Appendix. If School Board has not notified
Trillion of any objections to the proposed Appendix within 14 days of
School Board's recelpt of the proposed Appendix, School Board shall be
desmed to have accepted the proposed Apperdix. [f School Board
notifies Trillion of any objections to the proposed Appandix within such 14
day period, the parties shall use commerclally reasonable effarts (o
resolve School Board's objections and finalize the Appandix. As spon as
the Appendix is finalized and agreed upon by School Board and Triliion,
each pardy shall inilial each page of the Appendix and attach the
Appendix to this Agreement. The Appandix, upos its attachment to this
Agreement, shall become part of this Agreement.

4, TERM.

4.1 ‘The Initial term (the “Inillal Term™ cf this Agreement with
respect to the provision of the Servicas and the lease of the Leased
Equipment shall ba for a period of § years, beginnng on the date listed in
Exhibit A ‘attached herelo opposite the heading Commencement Date
{the "Commencement Date?), and ending on the day prier to the Fith
annivarsary of the Commencement Date, unloss sooner temtinated In
accordance with the tefms and conditlans as herela set forth.

4.2 Wih respect to the provision of the Servitas and the feasa of
the Leased Equipment, this Agreement shalf autmatically renew for 3
additional consecutive perlods of 5 years each (ndividually, a “Renswal
Temn") upon the $ame terms and conditions as hewin set forth, except as
provided in Section 5 hereof regarding monthly payments io Trillion,
unfess School Board givas wrilten notice of termiration at least 30 days
prior to the end of the Initial Temm or a Renewal Tem, as applicable,
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5, PAYMENTS TO TRILLION.
5.1 Ees Pavinents.

(&) E-Ratle Program Funding. The total fee payebie fo Trillion
for the Services (including engineering, canstrucllon and design)
and its lease of the Leased Equipment In accordence with the
terms of this Agreement Is comprised of (1) the amount psald
directly to Trillion by, and fundad under, the E-Rate Program (lhe
“E-Rate Program Paymenf), end (2) amounts pad directly to
Treillion by School Board. On an annuval basls, School Board will
projact the E-Rate Program Payment to be made to Trillion for the
next 12 month perod, and nolify Triion of swch projected
amount, The initial annual amount owed directly by Bchool Board
for each twelve-month perod during the Term will be squat to the
difference befween the Total Annual Cost and the projecied E-
Rate Program Payment (the “Projected Net Annual Fayment?.

o) Total Contract Cost. School Board agrees b pay Trillion
the Total 5 Year Contract Cost for the Services as set forth in
Exhiblt A (Fees for Servicas) as follows:

(i) Forthe initlal billing peried, With respect to the fist year of the
Initial Tem, 50% of the projected Net Annual Fayment shall
be due and payabie fo Trilion upon School Boad's receipt of
the SLD Funding Commitment. The balance of the Net
Annual Payment for the first year of the Initial Term shail be
due and payable on the date on which each of the following
has occurred {the “Accepiance Date™: (i) all Leased
Equipment has been inslalled at the Service Locations; (i)
School Board accepls the Leased Equipment as installed,
and {fli) Intemet access is available at each Senice Location
by means of the Leased Equlpment,

[{}] the initia! billing perod. With respact to each of the
second through fifth years of the Initial Temn andeach year of
any and all Renewal Temns, each such ysar baginning on
July 1 and ending on June 30, the Net Annual Fayment shall
be due and payable to Trillion on the July 1 that begins each
such year.

() Re llatlon with £-Rate Pr Qn an annual
basis after the Initia) year and continuing thioughout the
remaining nitial Term and any Renewal Term, School Board
will reconcila the amount of E-Rate Program furding actually
available to Customer and pald to Trilllon, with he Projected
E-Rate Program Payment applicable to such prier year. Such
reconciliation will be determined upon the fillng of Form 486
with the Schools and Libraries Division by Sthool Board,
Schooi Boand agrees to notify Trillon of asy additional
amounts dua based on such final reconciliation, and to pay
Tritflon for such amounts.

5.2 The Annual Payment shzall be adjusted as of the first day of
any Renswal Tenn (the “Adjustment Dats”) so that the Anrual Payment
ghall be increased, but not decreased, by the percenlage inzrease of the
Censumer Price Index ("CPI*) s measured from the CPI published for
January in the calendar ysar of the Cornmencement Date to the CPi
published for January in the calendar year of the Adjustment Dato. For
purposes of this calculation, the CPt used shall be the Cossumer Price
Index-U.S. City Avarage for Urtban Wage Eamers and Clercal Workers,
alf Hems (1082 - 1884 = 100) published by the Uniled States Departmant
of Labor, Bureau of Labor Statistics, or In the event such irdex shall no
lenger be published, such replacement or similar index as Trillion may
choose in its reasonable discretion.

6. REPRESENTATIONS, WARRANTIES, DISCLAIMERS
AND COVENANTS OF TRILLION,

6.1 Trilllon hereby represents and warrants to Scho)l Board that
‘rillion has good and marketable title to the Leased Equlpment, and that
frifllon is authorized to enter into this Agreement, to provide the Services
as provided for in this Agreement, and to lease the Leased Equipment as
provided for in this Agreement.

6.2 Trilllon warranis that it will use commercially reasonable
afforts to make the Services available to School Beard In accordance with
generally accepted standards in the industry. The warranty will apply to
access to the Services, and will not apply to enything (1) caused by
factors outside of Trillon's reasonable control; (2) that resulted from any
action or Inaction of schoof Board or any Third Pardy; (3) that resulled
from scheduled maintenance or required repairs; or (4) that resulted from
equipment, software or any item not provided by Tiiflon.

6.3 Except as set forth In Section 6,1 and the express warranly
set forth in Section 6.2 hereof, LESSOR HEREBY DISCLAMS ALL
WARRANTIES, WHETHER EXPRESS OR IMPLED, INCLUDING ANY
WARRANTY OF MERCHANTABILITY, ANY WARRANTY OF FITNESS
FOR A PARTICULAR PURPOSE, OR ANY WARRANTY AGAINST
INTERFERENCE OR INFRINGEMENT, AND TRILLION NEITHER
ASSUMES NOR AUTHORIZES ANY PERSON TO ASSUME FOR IT
ANY WARRANTY OR LIABILITY IN CONNECTION WIiTH SUCH
LEASED EQUIFMENT, AND SUCH LEASED EQUIPMENT IS BEING
LEASED ON AN ASJS BASIS AND WITH ALL FAULTS. TRILLION
DOES NOT WARRANT THAT THE OPERATION OF THE SERVICES
WILL BE UNITERRUPTED, ERROR-FREE OR COMPLETELY
SECURE.TRILLION SHALL NOT BE LIABLE UNDER ANY
CIRCUMSTANCES FOR INCIDENTAL OR CONSEQUENTIAL
DAMAGES SUCH AS, BUT NOT LIMITED TO, DAMAGE OR LOSS OF
OTHER PROPERTY OR EQUIPMENT, LOSS OF PROFIT CR
REVENUE, DAMAGES FOR LOSS OF DATA, LOSS OF USE OF
GOMPUTER HARDWARE, DOWNTIME, LO5SS OF GOODWILL,
COMPUTER HARDWARE MALFUNCTION, COST OF REPLACED
GOODS OR CLAIMS OF THIRD PARTIES, ARISING OR RESULTING
FROM THIS AGREEMENT OR USE OF THE LEASED EQUIPMENT,
EVEN {F SUCH LOSS HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES. IN NO EVENT WILL TRILUON'S LIABILITY TO
CUSTOMER UNDER ANY PROVISION OF THIS AGREEMENT
EXCEED THE TOTAL AMOUNTS PAID BY CUSTOMER TO TRILLION
FOR THE PARTICULAR SERVICE WHICH IS THE SUBJECT OF THE
CLAIM IN THE TWELVE (12) MONTHS PRECEDNG THE IMPOSITION
OF SUCH LIABILITY. THE PARTIES ACKNONLEDGE THAT THE
OTHER PARTS OF THIS AGREEMENT RELY UPON INCLUSION OF
THIS SECTION. if the Leased Equipment is covered by a manufacturer's
warranty, such warranty is strictly made and dalivared on behalf of such
manufaciurer and in no manner affects the discialns or warranties made
by Trilllon herein. No defact or unfitness of the Leased Equipment shall
relleve Schoal Beard of any allegation to pay the Net Annual Paymanis or
of any other obligation under this Agresment.

6.4 Triltion does not and cannat control the flow of data to or from
Schoo) Board's network and other porffons of the intemet. Such flow
depends In targe part on the performance of Intemet services provided or
controlled by third pariies. At fimes, actions or inactions of such third
parties can impair or disrupt School Board's conrections to the Intemnst
{or portions thereof). Trifion agrees to use commercially reasonable
efforts to take actlons it deems appropriate to remedy and aveid such
events. However, Trillion cannot guarantee thal such events will not
occur or that Trifion will be able to remady all of them. Accordingly,
Trilllon disclaims any and all lability resulting from or related to such
events.

8.5 Excepl as provided in Sections 7.4 end 7.6 hereof, Trillion
shall, at iis expense, repalr, maintain and, f recessary, replace the
Leased Equipment during the Temn. Trillion will teep the equipment In
good working order, ordinary waar and tear exceptad.

7. REPRESENTATIONS, WARRANTIES AND COVENANTS
OF SCHOOL BOARD,

7.1 School Board hereby represents and warrants to Trillion as
follows:

{a) School Board has all requisite power and authority to
axecute and deliver this Agreement and perform its obligations ynder this
Agreement. The execution and delivery of this Agreement by School
Board and the consummation by School Board of the transactions
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contemplated hareby have been duly authorized by School Board, and no
ther proceedings on the part of School Board are necessary to aulhorize
«nis Agreement and the ransactions contemplated hereby. This
Agreement has been duly and validly executed and dslivered by Schoo!
Board end constitutes a legal, valld and binding agreement of Schoo!
Board, enforceabla against School Board in accordance with fis terms,
except as may be limited by bankruptcy, insolvency, reorganization or
other laws affecting creditors’ rights generally and excepl as may be
limited by gensraf pAncipals of equity. Schoot Board has complied in full
with all applicable public bidding and other applicable legal 'lequiraments
;ﬁth brespect fo this Agreement and the transaclions contemplated
areby.

(b) School Board has sufficlent appropriations and other
funds available to it to pay all amounts dus hereunder for itscument fiscal
perlod, including the Net Annual Paymant for the first year of the Initial
Term.

7.2 School Board, i its expense, shall keep the Leased
Equipment insured during the Term with companias and In such amounts
as are satisfactory to Trillion for the fuil replacernant cost thereof, against
fire and theft with extended or combined additional coverage and against
such other risks in such amounts as Trilllon may specify. School Board
shall on request of Trilllon deliver to Trillion the policles or evidence of
insurance together with recelpts for the premiums thereunder. Such
poficies shall contain a standard fong-form endorsement, showing losses
with respect to the Leased Equipmenlt, if any, payable to Trilion, and
shall ba payable to Trillion imespeciive of any breach, defaut or fraud on
the part of School Board. All insurance policies must provide that no
canceilation thereof shall be effective without 30 days' pior notice 1o
Trilllon, All procesds of insurance with respect to the Leased Equipment
shall be pald fo Trillion, which shall use such proceads, atits option, to
repalr, restore or repface tha Leased Equipment.

7.3 School Board covenants and agrees that the Leased
Zquipment shall be used only for the purposes contemphted hereby.
School Board shall not make any alterations, additions or improvements
to the Leasad Equipment or remove the Leased Equipment from ils
respactive Service Location without, in elther case, the prior written
consent of Trilllon.

7.4 in the event Schoo! Board or its smployees, agenls, studenis
or confractors, through negligence, wanton or infentiona conduct or
otherwize, shall injure, damage or destroy any Leased Equipment, the
repalr or replacement of such Leased Equipment shall ke at School
Buard's expanse,

7.6 Trllion or s agents or representatives shall ke entilled to
ontor the Service Locations during reasonable business hotrs to inspect
the Leased Equipment, to observe Hs use and operation, awd to replace
or perform maintenance or repairs on the Leased Equipment

7.6 School Board shall bear the entire risk of lss, theft, or
damage (collectively, a “Caswally Loss™ of the Leased Equipment.
School Board 8hall give Trillion immediate written notice of any Casualty
Loss. Upon lts racelpt of such nolice, Trillion shall be euthorized by
School Board, at Trillion's option, {} to repalr the Leased Equipment at
School Board's sole expanse, or {il) replace the Leased Equipment with
fike aquipment, at Schoo! Board's sole expense.

7.7 Title to all of the Leased Equipment shall remah exclusively
in Trikion. School Board shall keep the Leased Eguipnent and Its
interest thereln free from any mand all ilens, claims and encumbrances,
and shalt not do or permit any act or thing whereby Trillion’s title or rights
may be encumbered or impalred.

7.8 Scheol Board acknowledges that Tillion is lelivering fo
.chool Board, as part of the Leased Equipment, confent filledng software
products of third parlies, and that Trillion Is not responsible for the
salisfactory performance, or lack thereof, of such conlent filkerdng
softwara. School Board further acknowledges that # (and rot Trilion) is
responsible for establishing, implementing, and/or utiizing any and all

practices and procadures, tulas, and other methods necessary to prevent
any {i) unauthorized use of the Leased Equipmentby any person, and {li)
any access by School Board (and its students, employees, agents and
contractors) at {he Servics Locatlons or by means of the Leased
Equipment fo wabsites, webpages, emalls, or emal attachments that may
ba inappropriate,

7.8 School Board agrees to cooperate wih Trillion, at Trillion's
expense, In making application for and obtaining al licenses, permits and
any ang all other necessary approvals that may beraquirad in connection
with the insialiation of the Poles and the maters described in this
Agresment.

7.10 School Board shall not engage in ary activity or construct
any new structure, which may Interfere mechanically, elechrically, or
operationally with the Poles or the Radio Equipmert.

741 Schoo! Board shall deliver to Trillion copies of any and all
correspondence, notices and forms recelved from SLD promplly, and no
later than 3 days, following Schoo) Board's recelpt of same.

7.12 School Board shall use its best effortsto obtaln and maintain
E-rate funding for the banefit of School Board throughout the Term.
Shouid SLD decline funding for School Board for a particular E-rate year
(July 1 through June 30) due to procedural deficiencles cr reasons,
School Board covenants and agrees to fite for E-rate funding for the next
E-rate year for the banefit of School Board,

8. INDEMNIFICATION. Each Party Hereby Agiees To Indemnify
And Hold Trillion And ils Officess, Directors, Employees, Agents
And Representatives Hammless From And Against Any And All
Losses, Liabilitles, Claims, Damages, And Expenses, Including
Costs Of Investigation And Defense And Reasonable Attomey's
Feos (Collectively, "Losses®), Except Where Such Losses Are
Principally Caused By The Negligent, Wantoy Or Williul Conduct Of
Trilllon Or its Employses, As Finally Determined Through
Arbitration Or Lililgation, Furher, Scho¢ Board Agress To
Indemnify And Hold Trillion And lis Officers, Directors, Employess,
Agents And Representatives Harmless Fron Any Loss Resulting
From (I} Any Misrepresentation, Breach Of Warranty Or Breach Or
Nonfulfilimant Of Any Covenant Or Agreenent Of Schooi Board
Contained In This Agreement, (fi) Accests By Any Student Or
Employee Of School Board Te Any Websites, Webpages, Emails,
Cr Email Attachments At The Service Location Or By Means Of
The Leased Equipment, And {lli) This Agreement, The Services,
The Leasaed Equipment, And/Or The Land Except Where Such
Lossas Are Princlpally Caused By The Negligent, Wanton Qr Willful
Conduct Of Trllion Or Its Employees, As Flnally Datemined
Through Arbliration Or Liligetion.

9. TERMINATION

9.1 TYemination by Customer for Lgse of Funding.

{a) Loss of E-Rate Program Funding. Is the event no funds or
insufficient funds are appropristed under the E-Rate Program, then

Gustomer may terminate this Agresment by previding prompt written
notification of such occurrenca to Trilllen. In such event, this Agreement
will terminate on the last day of the fiscal perod for which appropriations
were received, without penalty or expense to Customer of any kind
whatsoever; provided, howevar, that Customer willremaln Hable to Teillion
for any paymants attribufable to periods for which E-Rate Program funds
have been appropriated.

{b) No_Temmination I Other Funding . Available,
Notwithatanding the provisions of Section 7.1(c), Gustomer agreas that it
may nol terminste this Agreement to the edent any funds are
appropriated to Customer for the acquisition, retenion or aperation of the
Services for the fiscal period in which such terminetion occurs or the next
succeeding fiscal period thereafter.

{c) No Yerminaflon to Seek Atternate Services s no event
wilt Section 9.2 be construed to parmit or allow Cusiomer to terminate 1his
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Agreement Tn order fo aliocate funds or acquire from others equipment or
‘rvices that are simitar in service or use to the Services prvided under
48 Agresment.

9.2 An event of default ("Event of Default) shati oxcur if any of
the following oceur:

{a) School Board fails to pay to Trillion any Net Annuai
Payment or portion thereof within 30 days after such is due and payable;

{b) School Board (i) shall breach or fail to perform any
covenant, condition or agreament of Schoo! Board providad for in this
Agraement, and (ii) shall fail to cure such breach or fallure to perform fo
the reasonable satisfaction of Trillion within 20 days after retelving notice
from Tiillion descrbing such breach;

(c) School Board shall fall to appropriate suffident funds to
salisfy the Net Annual Payment for the than current fiscal year;

{d) Schoot Board shall commit an act of bankruptcy or
become insolvent or bankrupt, or make an assianment for the benefit of
creditors, or consent to the appointment of a trustee or receiver or either
shall be appointed for School Board or a substantial part «<f its properly
without #ts consaent, or bankruptcy or insolvency proceedhgs shall be
instituled against Schoo! Board, or an agency, department or
instrumentality of the applicable state government shall teke control of
School Board's operations or assets withoul Schoo! Board's tonsent.

8.3 Upon the occurrence of an Event of Default, Tdllion may, at
its option, do any of the following:

{a) declare alf sums due or io become dus hereunder
immediately due and payable;

(b} proceed by  appropriale proceedings 1o enforce
‘erformance by School Board of any and ali covenants of ths Agresment
4nd to recover damages for the breach thereof,

{c) without notice or lisbility or legal process, enler any of the
Service Locations or other premises where the Leased Equipment is then
located, disconnect the Leased Equipment from any School Board wiring
or telecommunications network, and take possession and remove fhe
Leased Equipment;

(d) terminate delivery of the Services;

(e) temninate this Agresment with respect to the provision of
tha Services and the lease of the Leased Equipment; and

() exercise any other right or remedy awvalable under
applicable law.

9.4 School Board shall pay all of Trillion's (i) costs o' collection of
any moneys due hereunder, (i) cosls of repossession of any Leased
Equipment, and (iil) costs of exercising any remedies availadle to Trillion
hereunder, including attomey's fees.

8.8 No express or implied waiver of any Event of Default shalt
constitute a walver of any other Event of Dafaull, or a walver of any of
Trillion's rights haraunder.

9.6 if Trllon fails fo substantially provide the Services as
Warranted, School Board may terminate this Agreernent wihout liability
to Trillion for any future payments by providing Trillion with a ninety (80)
day wilten notico that describes the breach. Such eary termination shall
not relisve Customer of the obligations hereundar for services previously
provided by Trllion. The temination will not be effective if Tiillion
provides informatfon that auch fallure is substantially cured within the 60
day nolice period.

10. MISCELLANEOUS.

10.1 Exhibit B attached hereto contains additional provisions
agreed upon by the partles.

10.2 All controversias, disputes, or claims between the parties or
any of thelr respective officers, diractors, agents, employees and
attorneys, arising from or relating to this Agreement shall on demand of
either party be submitted for arbltration to the American Arbitration
Association ("AAA"). The arbitration shall be governed exclusively by the
United States Asbitralion Act {8 U.S.C. § 1, gl sec.), withoul reference to
any state arbitration statutes, The parties agres hat, in connection with
any such arbitration proceading, each shall submil or file any claim which
would constitute a compulsery counterclaim (as defined by Rule 13 of the
Federal Rules of Civil Procedures) within the same proceeding as the
clalm to which it relates. Any such claim, which |s not submitted or filed In
such proceeding, shall be bamed. The arbitration proceedings shall be
conducted In Blmingham, Alsbama and shall be conducted in
accordance with the commercia! arbifration rules of the AAA in effect on
the date of this Agreemant, except as modified by this Agreement. Three
arbitrators shalt be used, Each party shall have the right o selact one
arbitrator from a panel provided by the AAA and those two arbitrators will
then select & third arbitrator, also from the AAA panel. The parties shalf
be entitied to limited discovery at the discretion of the arblrators who
may, hut are not required to, allow depositions. The parties acknowledgs
that the arbifrators' subpoena power is not subject fo geographic
limitations. The arbitration proceedings shali be conducted on an
individual basis and not on a muiti-plaintiff, consolidated or class-wide
basis, The arbitrators shall have the right to award the rellef, which he or
she deems proper, consistent with the tams of thk Agresmant, including
compensatory damages (with Interest on unpald amounts from dale due),
specifis performance, injunctive relief, legal fees and costs. The award
and declsion of the arbitrators shall be conclusie and binding on all
patties, and judgment upon the award may be entered In any cowt of
competent jurisdiction. Any right to contest the valdity or enforceability of
the award shall he govemed exclusively by the United States Arbitration
Act. The provisions of this Section 10.2 shall costinue in fulf force and
effect subsequent to and notwithstanding expiration or teminalion of this
Agreement.

10.3 EACH OF THE PARTIES HERETO EXPRESSLY WAIVES
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL OR
COURT ACTION COMMENCED BY ANY OF THE PARTIES HERETO
TO ENFORCE, COLLECT, DEFEND, ENJOIN, OR THAT OTHERWISE
RELATES TO THIS AGREEMENT OR ANY OF THE TRANSACTIONS
HEREIN CONTEMPLATED OR DESCRIBED. LIKEWISE, EACH
PARTY HERETO WANES ANY RIGHT TO HAYE A JURY TRIAL IN
ANY SUCH LEGAL OR COURT ACTION FOR ANY DEFENSE, CLAIM
OF SET-OFF, CLAIM OF RECOUPMENT, COUNTERCLAIM OR THIRD
PARTY ACTION ASSERTED OR RAISED IN ANY SUCH LEGAL OR
COURT ACTION. ANY LEGAL OR COURT ACTION RELATING TO
THIS AGREEMENT OR THE TRANSACTIONS HEREIN
CONTEMPLATED OR DESCRIBED SHALL BE TRIED EXCLUSIVELY
TO A GOURT WITHOUT A JURY. SCHOOL BOARD AND TRILLION
SPECIFICALLY ACKNOWLEDGE THAT THEIR EXECUTION OF THIS
WAIVER OF JURY TRIAL IS A MATERIAL INDUCEMENT FOR THEIR
ENTERING INTO THIS AGREEMENT.

1¢.4 All nolices and other communications hereunder shall be in
writing and shall be deemed to have been given only ¥ and when: (1)
personally delivered; or (2) three business days after mailing, postage
prapald, by certified mail; or (3) when delivered (end recelpted for) by an
overnight defivery servicas;, or {4) when delivered by facsimile
transmission for which automatic confination has been received,
addressed in each case as follows:

If to School Board, to the address for School Boardset forth on Exhibit A.
1 to Trillion, to: with a copy to;

Burr & Foman LLP
420 North 20th Street, Suite 3100

Trillion Digital Communications, Inc.
3165 Dublin Lane

Bessemer, Alabama 35022 Biminghan, Alabama 35203
Aftn: Terry Johnson, Preslident Atin: David D. Dowd, )|
Fax (205) 874-7230 Fax: (205)458-6100
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\ parly may change its address by written nofice, given i accordance
#ith this Section, to the other party.

10.5 All covenants, agreements, representations, and waranties
made herein or any cerificate or instrument delivered to the parties
pursuant to this Agreement shall survive the execution ard dalivery of
this Agreement and the consurmmation of the transacllons contemplated
heraby,

10.8 Al walvers and consents given hereunder shallbe in writing.
No walver by any parly of any breach or anticipated beach of any
provision heraof by the other party shall be desmed & waive® of any other
contemporansous, preceding or succeeding breach o anticipatad
breach, whether or not similar, on the part of the same or the other party.

10.7 This Agreement, including the exhibits and appendices
hereto, constitules the entire agreement of the parties with mspect to the
subject matter hereof and may not be modified, amended or terminated
axcept by a wiitten instrument specifically referring to this Agreement
signed by each of the pariies or as otherwige provided in thisAgreement,

10.8 In the event of any ambigulty or a quesiion of intent or
interpretation arises, this Agreament shell be construed as if drafted
Jointly by the parlles and no presumption or burden or proaf shalt arise
favoring or disfavoring any party by virue of the authorship of any of the
provisions of this Agreement. The word “ncluding” means Including
without limitation. Where approprdate to avold any ambiuity and to
encompass the broadest meaning, the word “and” shall man "and/or,”
and the word "or” shall mean "and/or.”

10.9 No provision of this Agreement shall be construad against or

Interpreted to the disadvantage of any parly to this Agreement by any

ourt or other govemmental or judiclal authority by reason of such party's
naving of being deemed to have structurad or diclated such provision.

10.10 Each of the parties agree that this Agraementwill fully bind
and inure to the bensfit of the parties hemto and thelr respective
successors and assigns,

10,11 All conditions of the obligations of the parties, and ali
undertakings hareln, except as otherwise provided by a written consent,
ara solely and exclusively for the bensfit of the paiies and thalr pemitted
successors and assigns, and no other person or entity shall have
standing to require satisfaction of such conditiors or to enforce such
undertakings in accordance with their terms or be entitied to assume that
any party witl refuse to complete tha transactions contemplated hereby in
the absence of strict compliance with any or el therecf, and no other -
person shall, under any circumsltances, be deemed a beneficlary of such
conditions or undertakings, any or alt of which may he freely walved in
whole or in part, by mutual consent of the parties at any time, If in their
sole discretion they deem it-desirable to do 50,

10.12 The Sectlon headings contained in Ikis Agreement are for
roferenca purposes only and shall not affect in asy way the meaning or
interprefation of ths Agreement.

10,13 The Interpretation and construction of this Agreement, end
all matters relating hersto, shall be governed by he intemal laws of the
State of Alabama applicable fo contracls executed and to be parformed
within the Sfale of Alabama, without regard to pinciples of conflicts or
choice of law. The parties also agree that regardless of any statute or law
to the contrary, any claim or cause of action arisng out of or tlated fo
this Agraement must be brought within one (1) year after such claim or
cause of aclion arose or be forever barred.

10.14 Trilion may use Schoo! Board's name as a customer,
including & general description of the services previded to School Board
by Trlfion, in lts resumes, client lists, case studies, and in other
promotional information including, but not limited to, press raleasss,
brochures, reporis, lelters, white papers and electonic media such as e-
mail or Web pages.

10.15 In case any provision in this Agreement shall be held
Invaiid, illagal or unenforceable, the valldity, lepaity and enforceabllity of
the remaining provistons hereof will not In any way be affected or
impaired thereby.

10,16 This Agreement may be execukd in two or more
counterparts, all of which taken fogether shall conslifute one Instrument.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above writien.

SCHOOL BOARD: TRILLION:
TRILLION DIGITAL COMMUNICATIONS, INC.
By: By:
Name; Name:
Title: Title:
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EXHIBIT A
TO TRILLION DIGITAL COMMUNICATIONS, INC.
MASTER SERVICES AGREEMENT

Description of Services

Additional Services Include
« Portal Platform

o Messaging (including Email, Chel and Instant Messaging)

Anti-Virus protection for Email as a gateway security measure
Firewall

s Content filtering (CIPA compliant)
¢ SPAM Filtering _
» VPN delivered as a site-to-site service over the Trillion Wide Area Network

¢ Domain Name Service (DNS)
» Proactive Monitoring and support
o Construction and design services

Service Locations

Fees for Services

Commencement Date

School Board Notice Address



EXHIBIT B

TO TRILLION DIGITAL COMMUNICATIONS, INC.
MASTER SERVICES AGREEMENT

Additional Services

A Copy of Trillion’s Response fo: RFP # _(470# ) Wide Area
Network Connectivity is incorporated as Exhibit B by reference herein,




Tab b
Experience

References for installed Systems

Customer Name:
Address:

Telephone Number:
Contact:

System Description:
Date Tnstalled:
Customer Name:
Address:

Telephone Number:
Contact:

System Description:
Date Installed:
Customer Name:
Address:
Telephone Number:
Contact:

System Description:
Date Installed:
Customer Name:
_Address:
Telephone Number:
Contact:

System Description:
Date Installed:

Custoiner Name:
Address:

Telephone Number:
Contact:

System Description:
Date Instalied:

Mbobile Public Schacls

504 Government Street Mobile AL 36602

251-690-8377

Margaret Blake

105 site wireless wide area nefwork

2030

Bedford County Schools

50 Madison Street Shelbyville TN 35020

931-684-3284 ext 243

Joan Gray

14 site wireless wide area network

2001

Cuffee County Schools

1343 McAurther Street Manchester TN 37355

931-723-5150

Charlotte Philpot

10site wireless wide area network

2002

Clarksville Montgomery County Schools

631 Gracey Ave Clarksville TN 37040

931-648-5650

Ray Woodall

33 site wireless wide area network

2002

Ditkson County Schools

817 N Charlotte Street Dickson TN 37055

615-446-7571

Pal Semore

9 site wireless wide area network

2002




Tab 6
Capability

Describe the qualifications and skills of the organization to provide the services. Said description
should provide, but not be limited to, the following information:

1. An overview of Offeror's qualifications to perform the service;

Trillion Digital Communications appreciates the opportunity to submit a response to the Florence
County School District Three Request for Proposal for a wireless multipoint network. Trillion
has successfully been deploying ideatical type wireless broadband wide area networks (WANSs)
for almost six (6) years. In fact, our unique approach to system design, provisioning, and
maintenance has helped us to provide our customers with wireless broadband service at the
lowest total cost of ownership, thus making Trillion the largest wireless broadband WAN
provider in the Southeast,

Partnership

Trillion Digital Communications Inc., strongly desires to form a long standing partnership with
the Union County School System, and believes that we can offer significant benefits, support and
enhancements to the overall goals of the Union County School System, in the quest of providing
excellent education for those students that attend the schools in the Union County School
System. We recognize the excellent sxisting programs offered to the students, and the very high
level of commitment to continue to excel in providing an outstanding education for each student
in the system.

The following are specific areas that Trillion Digital Communications offers that will help build
a strong partnership with Florence County School District Three,

o Establish a custom designed wide area wireless network based upon client input and
expectations.

o Offer detailed specific network services to meet and exceed the criteria estatlished by
Florence County School District Three to assist in the achievement of the goals of
providing excellent learning and education processes for the students that sftend the
Florence County School District Three school system.

¢ Design, construct, and install a wireless broadband wide area network that fully meets
and exceeds the specifications of the Florence County School District Three RFP.

s Proactively provide 24 x 7 retwork monitoring and analysis, take pro active action steps
to correct netwotk performance issues, detect failures in the network and enact network
problem resolution by using network diagnostic tools, and or dispatch maintenance
personnel to the client premises. In many situations, problem resolution is ir. progress
before the end user client reports a problem.

¢ Trillion’s strong customer commitment and setvice commitment is demonstrated by the
engineering design and insiallation of service cabinets exterior to the building away



from the client’s equipment rooms. All of the components required in providing the
broadband wireless network are contained in tamper proof stainless steel locked boxes
located on the antenna poles, or mounted on the side of the building where building
mounted antennas are used. This new innovative approach to our installation and
service process allows Trill:on personnel access to the equipment for testing and repair
purposes on a 24-x7 basis without requiring access inside the client premises. Housing
the equipment outside of thz buildings provides significant and major improvements in
providing service over all of Trillion’s competitors. No other provider, offering either
wired or wireless broadband service offers this level of customized customer service.
The clients staff is not required to meet our maintenance personnel to allow access to
into any area of the clients premises, for purposes of testing or restoration of service
from Trillion.

The Trillion Network Operations Center personnel and the (on the ground) Trillion
personnel in South Carolina pro actively monitors the condition of the troadband
wireless network, provides information and status to the client about the condition of the
network.

All trouble reports generated from the client goes to a toll free 800 number in the NOC
to a live person (no voice mail), where trouble analysis and problem resolwion takes
place, The client reporting the problem receives a call back within 15-30 minutes of the
initial trouble report, with a status report and the disposition including when a technician
will arrive at the premises, for those occasions when it is necessary to dispatch a
technician to the premises. Maintenance personnel will be located in Florence County
School District Three specifically for the purpose of dedicating trained wireless network
personnel to the Florence County School District Three System network.

Trillion Digital Communications Inc. is classified as a Telecommunications Provider
with the SLD, Schools Library Division. As a Telecommunications Provider, Trillion
supports the E rate process by coniributing directly to the financial well being of the
SLD. Other vendors classified as only Internet classification do not particlpate to this
level of support to the E rate process.

All Trillion personnel associated with and working with the Florence Councy School
District Three in both South Carolina and at Trillion Corporate in all Departments,
Marketing-Sales, Service, Customer Billing, E Rate, NOC, Engineering, System Design,
Construction, and Installation, are totally committed to insuring that Florence County
School District Three receives high quality, reliable and dependable netwoik service
throughout the life of the relationship with Trillion.

Customer service surveys are conducted annually asking for direct input and feedback in
all aspects and areas of service from the various departments and services that Trillion
provides.

Trillion conducts total network performance uptime analysis to insure that the percent of
network availability and reliability meets all standards agreed to with the client.
Measurements of traffic flew both within the network and across the Internet link to
insure that adequate bandwidth is available and performing satisfactory. This helps the
client know and understand how various applications impact the traffic on the network.
As a result of these types of proactive reports, Trillion provides valuable assistance to its
clients by keeping them informed when traffic paiterns change and pro actively



recommends changes in the network to accommodate any additional traffic on the
network.

e Trillion offers fully CIPA and HIPPA  compliant content filtering, firewall rules
instructions and tools, with fraining to use the tools.

o Trillion has the experience in designing and building wireless broadband wide area
networks. Trillion has built hundreds of K-12 sites in the 7 years that it has been in
business. '

» The concrete utility poles used in the build out of the networks meets all national codes
and standards to withstand hurricane strengths storms and other severe weather
conditions,

Trillion’s underlying philosophy is simply this — design and provide Florence County School
District Three with a wireless network which delivers efficient, stable communications which
will meet the ongoing and future needs of Florence County School District Three, simplify the
management of maintaining a wireless network and provide these services at the lowest possible
total cost of ownership.,

2. Offeror's management structure; e.g., organization chart of the firm, project team, etc.;

The Trillion Digital Communications contract team is comprised of the following areas of
responsibility:  Sales, Engineering Design, Construction, Operations-Customer Service,
Accounting, and E rate Support.

Sales:

This team interfaces on an ongoing basis with the client in the pre and post sales zctivity to
insure that total client satisfaction is provided. This team is responsible for insuring that the
client’s needs are understood and successfully complied with during all phases of the life of the
account, This group maintains a relationship and understands the functions and activities taking
place in all areas of activity that impacts the clients service that is provided by the various other
expectative groups within Trillion.

Engineering Design:

This team is responsible for all pre-sales on the ground support, collecting all necessary technical
data required to design and build the most efficient broadband wireless network designed to
- operate at maximum efficiency and deliver specified bandwidth throughput to all sites on the
network. This group ufilizes the most optimum up to date network design technology tools in
performing their task of broadband wireless network design and build-out.

Construction:

This team is comprised of personnel that receive the engineering design criteria specifications,
and perform the actual placement of all structural and electronic network componznts. The
components consist of the placement of standalone monopoles, antennas, water proof self
contained steel boxes that houses the electronics, radios, routers, back up power supplies ete
necessary o insure a highly reliable wireless network. The construction teams also perform all
alignment functionality required to insure maximum bandwidth utilization across the network.



Engineering personnel with IP expertise interface with the client’s network perscnnel and
successfully perform all tests and validation.

Operations-Customer Service:

This team provides 24x7 network operations center (NOC) customer support and customer
service for our clients. This group uses appropriate state of the art monitoring tools to proactively
monitor your network. The NOC customer support provides an 800 number for toll free trouble
reporting, and within 15 minutes after a trouble is reported; a customer service representative
provides feedback to the client regarding the disposition of the problem reported to the NOC.
Consistent follow up and feedback with the client is maintained until problem resolution is
attained.

Accounting-E, Rate:

This team is responsible for all clients billing and billing resolution issue. They interface directly
with the clients in these matters. Additionally, this group is responsible for understanding and
complying with :

the SLD, School and Libraries Division when clients are eligible for E-rate support.

Proposed {eam organizational structure, interrelationships, and interactions

Each person and support role above reports directly to the Team Leader, David Jolly, who has
overall responsibility for the installation and customer satisfaction of the network. The Network
Lead, Mark Lapenka, reports directly to the vice president of network operations and will act as
the corporate contact for technical support and the delivery of bandwidth to the customer,

3. Number of years the Offeror has been in business;

Trillion Digital has been in business for five years, Trillion is the largest wireless service
provider in the nation having installed over 30 wireless systems representing approximately 500
locations. Trillion has over 60 dedicated employees who have exiensive experience installing
wireless systems of various sizes. Trillion has installed one of the largest wireless networks in
the country in Mobile County, AL for the Mobile County School District. This network has 106
locations and delivers increased bandwidth, which has dramatically increased the productivity of
school personnel in the district. From its initial rural Alabama school district, Trillion has grown
over 500% per year specializing in the implementation of broadband WAN connectivity, Internet
access and Integrated Service Solutions delivery through wide are networks that utilize spread
spectrum technology.

4. Company size and location(s);
Trillion Digital Communications has personnel and operations in following states: Alabama
{corporate headquarters), Louisiana, Mississippi, Georgia, Tennessee, Florida and South

Carolina. Trillion has over 60 dedicated employees.

5. Size and location of the office that will serve the School District;



Florence County School District Three will be serviced both from the South Carolina seles office
located at 308 Anadale Court Charleston, SC 29418 and our corporate headquarters located at
3165 Dublin Lane Bessemer, Al 35022

6. Indicate the type of organization you represent; i.e., individual, partnership or
corporation. If the Offeror is a corporation, list the names of the President, Vice-
President, Secretary, Treasurer and all principals. If the Offeror is a partnership, include
the names of all principals or partners;

Trillion Digital Communications is acorporation, Trillion Digital’s principals include the
following: Richard Rushing, Rick Rushing, Danny Bundren, and Terry Johnson,

7. Specify your liability insurance catrier, type and amount of coverage, and who is
covered.

Travelers Indemnity of CT, this coverage is for all personnel and ranges between $2,000,000 and
$5,000 depending on incident. Trillicn will supply Florence County School District Thrze with
additional information regarding insvrance upon award of contract,

8. Experience and background of the person assigned as this projects program manager,

F. PEARSALL SMITH, JR.

308 Anadale Court » Charleston, SC 28418 = Home: 843-760-6424 « Mobile: 843-813-0090
EXPERIENCE

Trillion Digital
Communications Sales Consultant (Oclober 2003 - Present)
Charleston, SC = Sell “Last Mile” wireless broadband systems to school districts, libraries, and

municipalities as wellas private organizations
* Oversee sales and marketing operations of Trillion in Eastern 5.C. Region
» Develop sales plans ‘o achieve short and long term objectives
» Cold call on prospective “Last Mile” broadband customers
* Provide customer support to existing customer base

Riptide
Broadband, LLC  General Partner (March 2002 - September 2003)

Charleston, SC = Topether with severa! former employees of Carolina Phone, formed company to build
WiFi (Wireless Fidelity) high speed internet systems based on 802.11b wireless platforms
= Oversee sales and marketing operations of Company
» Develop sales plans :o achieve short and long term objectives
» Cold cali on prospective “Hot Spot” providers
» Create and develop marketing materials and programs targeted to both “Hot Spots”
and end tsers
= Facilitate development of back office infrastructure



Carolina
Phone, PCS
Greenville, SC

Arch Wireless
Charleston, SC

» Develop strategic rehtionships with vendors crucial to distribution channel

Regional Director of Sales (March 2000 - Pebruary 2002)

» Responsible for all aspects of sales and operations for the Greenville, Columbia

and Charleston markets

= Advised technical division during build-out of cellular transmission system to ensure
optimal coverage

= Responsible for site selection and construction of retail cellular stores

» Played active role in development of Ploite In a Box, a highly successful prepaid cellular
program

* Implemented strategic rollout of cellular agents, increasing sales by more than 400%

» Interviewed, hired and trained personnel

» Developed television and print marketing programs for prepaid and postpaid cellular
products

= Created contests to boost sales and promote teambuilding within the organization

Market Manager (May 1991 - December 1999)

» Managed three retail paging stores and outside sales teams in Charleston, Forence and
Myrtle Beach

» Oversaw training and development of 18 employees

» Developed marketing, branding and creative strategies

» Responsible for 34,000 customers and $4.6 million in annual revenue

» Span of control included Outside/Inside Sales, Customer Service, Order Fulfillment
(Inventory) and Credit/Collections

» Interviewed, hired and motivated personnel

» Developed and conducted various sales training programs

» Met and exceeded team quotas for revenue and unit production

» Developed and maintained a territory management plan to ensure coverage and
penetration of market

» Developed and implemented methods to improve sales productivity, customer service
and order fulfillment

= Created and implemented sales, technical, general and administrative budgets by
month, quarter and year

Account Executive (March 1988 - April 1991)

« Marketed and sold tone, voice, digital, alphanumeric pagers and IMTS mobile
telephone producis tobusinesses and individuals

+ Managed sales and customer base retention in a defined territory

= Increased product penetration through telemarketing, cold calling, referralsand divect
mail campaigns

* Identified and resolved technical and equipment problems

* Communicated client needs to management and corporate marketing staff

» Prepared ferritory plns and managed to them

» Fostered excellent communication between client, technical and customer service to
ensure “one-call” resclution of any problems or complaints

= Ensured adherence to credit policies



AFLAC
Columbia, SC

Account Executive (June 1987 - March 1988)

» Sold supplemental life, major medical, and Medicare policies to individualsand
businesses

* Produced sales through cold calling, telemarketing and referrals

» Acted as liaison between policyholder and regional office to answer any
questions regarding benefits, coverage and claims

» Coordinated with regional office to ensure proper disbursement of claims

ACHIEVEMENTS -+ Sales Masters: 1989, 1990

EDUCATION

» Council of Leaders: 1991, 1993, 1994, 1995

= Performer of the Year: 1994

= Circle of Stars, President’s Club: 1996, 1997

» Doubled customer base between 1991 and 1994

» Maintained one of the highest market average RPU’s in company from 1991 to 1995

Presbyterian College, B.S, 1987
Clinton, §C Major in Political Science, Minor in History



9. Qualifications and resumes of the employees that will be assigned to work with the
District's scope of work. The Superintendent reserves the right to have the contrzctor
remove any employee from service under this agreement so long as the request is in
writing and states the reasons thereof.



David T. Jolly
15 Ban Strest
Greenville, SC 29601
864-235-3990 (home)
864-787-7307 (cell)

E-mail-davidbloliy@chatter.net

SUMMARY: A motivalad problem solver end sales execufive who exceeds comparny goals in a highly competiive market.
Known for leadership In sales, and exceeding goals and expectations. Works well with little supervision creating soltiions,
improving client relations and excelling in negofialion and sales strategy.

EXPERIENCE

Trillion Digital Communications, Greenville, SC (2003 {o Present)

Account Executive _

Provide Broadband WAN solulions for the K-12 Education market in South Carolina
Responsible for managing sales, conslruction and service

Develop voics and distrance learning strategies fo Improve communications in shoo! districts

Teleco Inc., Graenville, SC (2002)

Data and Voice Consultant

Developed marketing plan for the new Data Services Divislon of Teleco :

Created technology solutiens to improve communications and productivity for Upstate Clients
Responsible for new business development for Sauth Carolina for the Data Services Division

Expanets, Greenville, SC (2000 fo 2002)

Account Exacutive

Performed at 100% of quota selling data and teleshony hardware and professionat services

Created LAN/WAN solutions using Cisco and Avaya equipment to improve client productivity

Sofaly responsible for all new business developrment (n region generated through community leaders, referrals and cld calls
Managed client confact from Initial introduction th'ough imptementalion of technology solution

Peachtres Planning Corporation, Atianta, GA (1998 o 2000)

Financial Consujtant

Performed at over 150% of quota selling financialproducts and insurance

Developed business from 30 to $11,000,000 of new sales in first year

Only first year assoclate to make 100% Performers Club

Created and implemanted financlal strategies forexecutives and professionals, allowing them to maximize wealth and solve
complicated tax lssues

J.M. Tull Metals Company, Inc., Norcross, GA 11992 fo 1997}
Accounf Exécutive {1987)
Consistently exceaded quota with sales in excess of $7,000,000
Developed long-term relationships with client presidents and vice presidents and negotiated annual contracts that sustantially
increased revenue _
Cultivated new clients with 20 to 300 employees firough referrals and cold calls
Purchasing Agent {1995 to 1997}
Devaloped fong-term supplier partnerstips and negotiated annual purchasing contracts that saved the corrpany in
excess of $100,000
Managed $7,200,000 inventory of steelbar products
Technical Tralner (1994 {o 1995)
Designed and implemented a training program for the new sales and invenlory software program
Reduced the traling program from fiveto three days, saving the company over $30,000
Account Executive (1992 to 1994)



Consistently exceeded quota, praducing sales in excess of $2,500,000 annually
Responsible for alf business activity and relationships between the company and over 100 clienis

EDUCATION Clemson University, Clemson, $C BS, Management, Emphasis in Marketing  May 1992

Professional Affiliations

Membership Committee - Commerce Club of Greenville {2000 - 2002)

Opportunity Greenvilie Board Member — Greenvile Chamber of Commerce

Chamber Ambassador Committee - Greenville Chamber of Commerce {2000 - 2001)
Community Distribution Panel - United Way of Gieenvilla



4126 Heatherhedge Lane, Hoover, Alabama 35226
Telephone (205)823-2878

Edward L. Murray

Sr. Executive position with a rapidly growing company where extensive strategic
planning, management, and technical skills are required.

Functional Summary

Over 20 years experience in radio frequency systems with various Southern Company
affiliates including Alabama Power Company, Southern Company Services, and
Southern LINC.

Member of the initial design team for Southern LINC, an 800 MHz digital enhanced
specialized mobile radio (ESMR) system in the Southeastern States,

Experienced with the design and operation of various radio networks including
VHF/UHF paging systems, UHF 1 and mobile radic systems, analog and digital
microwave networks, 900 Mz supervisory control and data acquisition (SCADA)
networks, and cellular networks.

Employment

Director of Engineering and Operations, Southern LINC, Birmingham, AL

Responsible for:

Day-to-day network operations
Strategic planning

Spectrum acquisitior and management
Capital and expense budgeting

Network design _
Personal management of 80 employees

YVYVvVYVYY

» Graduate of University of Alabama, 1974 with a Bachelors of Science Degree in
Eleciricat Engineering

> Four years service as an Officer in the United States Army
Signal Corps in Ft. Gordon, Georgla.



Mike Dunn

Network Operations Manager

1105 Colonia! Drive » Helena, AL 35607

Phone (205) 663-7753 » WORK (205) 970-7313 « E-nail MDUNN@TRILLION21.COM

Summary of qualifications

Awards received

Professional experience

Seven years experience in Information Technology, including Data
Center/ Computer Operations Management

Experienced Applications Developer in several languages
(FORTRAN, BASIC, Pert, Cobol} and muitiple operating systems
(DOS, Windows NT, UNIX SVR4, Sun Solaris)

Microsoft Certified Professional

Three years® experience teaching Laboratory Chemistry at the
University level

Birmingham News/Clarence B. Hangon Full Tuition Academic
Scholarship
UAB Ctemistry Dept, / Graduate Student Full Tuition Scholarship

Sept 2000 — Present  Trillion Digital Communications Bessemer, AL
Over the past three months, Trillion’s network has increased by 41 percent in
the number of active nodes. 1 have worked to complete “Round 11"
installations and prepare for “Round 111”. Thave helped to create a “road map”
to meet staffing and technology needs for management of a scalable network,

1993 - August 26000 HealthSouth Corporation ~ Birmingham, AL
During my sevenyears with HealthSouth’s Information Technolegy Group, 1
held several positions, including;

.

Computer Operator — responsible for performing and monitoring
backups, Financials processing, systems troubleshooting and payroll
productim,

Quality 4ssurance / Special Applications Developer — Ensured
production quality of all applications developed for HealthSouth’s
Patient Accounting System. 1 also helped develop and implement
special epplications, such as a Patient Scheduling module. In ongoing
litigation with insurance providers, I ased Perl fo mine huge text files
to match their records with ours.

Duta Center / Computer Operations Manager - Responsible for all
aspects of Computer Operations and Data Center resource
management for a “24 x 7” facility, including after-hours technical
support ‘or a 2200 site WAN, production printing (ali of
HealthSouth’s payrolt), and management of the Data Center’s
physicalresources. I worked with engineering consultants to build a
new 2500 2 Data Center for HealthSouth, just in time to
accommodate systems growth.



Education

University of Alabama at Birmingham

s Bachelor of Science Degree (Chemistry and Mathematics)
1997

»  Master of Science Degree Inorganic Chemistry, expected Fali
2001 (two classes remaining)

s CurrentGPA: 3.88

Addifional professional activiiies
Through my greduate studles at UAB, | gained a broad range of general
and specialized technical experience, including:
» Three ysars' experience as a Chemistry Laboratory Instructor
¢ Participation in a multi-disciplined team working on a
Deparirent of Defense — funded research project
Development of data acquisition / processing for various instruments;
Nuclear Magnetic Resonance Spectroscopy (Unix environment)
Ultraviolet / Visible Spectrophatometyy (08/2 environment)
Flame Atomic Emission Spectrometry (Windows 95 environment)
Degenemtive Four-Wave Mixing (Nd:YAG laser) for Non-Linear
Optical Spectroscopy (using Lab View data acquisition soflware)

Publications

“Oxidative Enhancement of the X2 Value of the Solutions of (cis)Mo{CO}L,
(L=PPh;, AsPh;, Phy(binapth)P) Complexes as measured by Degenerative
Four-Wave Mixing”. Optical Materials, vol. 11, 1998, 87-93. Lawson, Gray,
Dunn et al,



MARK M. LEPIANKA, 4+, NET+, CNA, CNE, MCP, MCSA, MCSE, CTT, MCT
Trilion Digital Communications
3165 Dublin Lane
Bessemer, AL 35022-4823

Phone: {205) 874-7120

Cell: (205) 4104476

Toll. (888)429-.3011
Email: mleplanka@ifrillion21.com

Certifications ‘
A+ Technician; Network + Microsoft Cerlified Systems Enginesr 2000
Novell Administrator NetWare 5.0 Microsoft Certified Trainer
Novell Engineer NeiWare 5.0 Diagnostic, Testing & Troubleshooting
Microsoft Certified Professional 2000 MS-DOS, Win 3.x/95/98, NetWare 6.0
Certified Technical Trainer Server/Professional/Advanced Server 2000

A project manager with more than severteen years of experience in the communications industy.
Acknowledged strengths in marketing/promotions, customer service and organizational planning. A
results oriented interpersonal communicator who learns quickly, works well with others, and possesses a
strong deslire to succeead. :

PROFESSIONAL EXPERIENCE

TRILLION DIGITAL COMMUNICATIONS, INC. 2003-CURRENT
A privately held corporation based in Birningham, AL, specielizing in delivering wireless broadband
internet access fo rural county school districts throughout the southeastern United Stales.

Network IP Engineering, Birmingham, AL
Designing, developing and implementing IP networks in concert with wireless division,

+ Develop Statement of Work and Construction Package documentation.
¢ Supporting sales team.
+ Network Certification: ‘turn-on’ and final system verification.

VIRGINIA COLLEGE 2001-2003

An accredited, privale, proprietary institution of higher education commilted to offering associate degrees.
Virginia College provides educational opporiunities thaf are designed fo prepare a student for direct entry
into the job market,

Microsoft Certiffed Trainer, Birmingham, AL '
Instructing second semester Microsoft Network Engineering. This course prepares students for :he
Microsoft Certified Systerns Engineer (MCSE) exams. Microsoft Curriculum Team lL.eader.

LIBERTY FINANCIAL SERVICES, LLC. 2002
The Liberty Financlal Frogrem is designed to efiminate unsecured debt for clients with challenges paying
overall debf and monihly payments.

Network Consuitant, Birmingham, AL

Install, configure, maintain, and troubleshoot Microsoft Windows 2000 TCP/IP Network.
Windows 2000 Professional, Advanced Servar, and Exchange Server support.
Designed and implement wireless network and remote access solution
Daployment of remote site; estanlishing connectivity with corporate office



COX COMMUNICATIONS 1898-2060
A multi-million-dollar national broadecast group based in Atlanta, GA.

Assistant Program Director, Birmingham, AL
Assisted in the development and implementation of WRLR 97,3 fm.

+ Digital production/Promotions experience.

THE BERRY COMPANY 1998-1999
A Fortune 500/vholly-owned subsidiary of BeliSouth Corporation and leader in the Yellow Pages indusltry.

Account Manager, Birmingham, AL
Responsible for marketing/advertising analysls and recommendations to over 3500 Southern Naw
England Telephone accounts.

+ Completed canvas on time and met budget goals.

DICK BROADCASTING COMPANY 1997-1999
A Knoxville, TN, based organization which operates 16 stations in Greensboro, NC; Nashville end
Knoxville, TN, along with Birrningham.

On-Air Personality, Birmingham, AL
Responsible for hosting late night/fovernight and weekend programming on WRAX 107.7 fm.

+ Resigned {o pursue Occupational Associates Degres in Network Engineering.

SOUTHERN BROADCASTING OF PENSACOLA INCORPORATED 1983 - 1996
A muiti-million dollar radio broadcasting group and brokerage corporation with stations in Georgia and
Florida.

Program Director, Pensacola, FL

Responsible for the full range of development and supervisory operations in connection with WKX 101.5
fm, _

¢ Marketing and Imaging campaigns.
+ Trained and developed air talents,

EDUCATICN

Specialized Associate of Occupational Science, Virginia College, Birmingham, AL
Major: Computer Network Engineering
» Presidents List, 4.0 g.p.a.
» VYaledictorian/Honors Graduate
+ National Apha Beta Kappa Honor Soclety Member

Bachelor of Science in General Studies, Deilta State University, Cleveland, MS
Major: Communications
» Athlstic Scholarship



Robert P, Colborn
82 Boundary St., PO Box 468
Bluffion, SC 28910
Phone 843-757-3498
bobc@hargray.com

EDUCATION _

Bachefor of Arts, Dickinson College, Cailisle, Pa.

Computer Systems Engineer Certificaticn, Technical Coll. of the Lowcountry, May 2002
Graduate, Leadership Bluffton Program, May, 2000

WORK HISTORY

intern/Technicien, Net Solutions Technclogy Center, Beaufort, SC. May 2003 to present, Instaliations
(SBS 2003),Data Migrations, Repairs, Data Recovery

Waiter and Dining Room Captain, Harbourmaster's Restaurant, Shelter Cove, Hilton Head Istard, 8.C.,
November, 1988 to present, Fine dining service in upscale atmosphere with business and professional
clientele. Team leader In corporate functions.

Technical Support/Help Desk, Technical College of the Lowgcountry, December, 2000 to March, 2001.
Provided training and troubleshooting services for online students.

Vacation Ownership Sales, Adventure Inn, Hilton Head Is., SC., 1988-1987. On-site and telephone sales.
Computer Sales, Tandy Home Education Systems, Savannah, Ga. 1985-1986

JOB QUALIFICATIONS
Customer Sales and Service Professional, Many years in the hospitality industry have made cisiomer
sewlce second nature to me.

Commupications Skills, | have written and verbal command of the English language as weil as quatre
annees de Francais y dos anos de Espznol, mas o menos.
Dependable. L.ocal homeowner of 26 years, 13 years at present employment. | am in excellent health and
show up for work every day.
Technical Skills: Three years plus at TC. (see attached course list). Will complete Computer Networking
Tech Cert. Dacember 2003 and test for CCNA certification.

PERSONAL INTERESTS
| enjoy tennis and walking for exercise, camping, spiritual pursuits, and | volunteer at Calhoun Station, a
thrift shop for charity. In my spare time | renovate a historic home.

REFERENCES

Tom Trice, Gen. Mgr., Harbourmaster's, Hilton Head Is., SC (843) 785-3030 _
Evereit Felght Division Chair, Tech. Colege of the Lowcountry, Beaufort, SC 843-525-8298
Donald C. *‘Dee Dee"” Graham, President, Cisco, Bluffton, SC (843)384-3964

Bob Guinn, Clemson Univ. Cooperative Extension Service, Beaufort, SC (843)470-3655



10. Specify if your firm is a South Carolina certified minority business. Provide the District
with a copy of the certificate. The South Carolina definition of a minority business is a
business that is at least 51% owned, operated and controlled by a minority; or incases of
a publicly owned business at least 51% of the stock must be owned by a minority. Such
minorities include, but are not limited to, African Americans, Hispanic Americans,
Native Americans and Eskimos. At the end of each contract year, Contractor is to
annually report to the owner any sub-contractor that is a certified business and the
monetary amount paid to that firm.

Trillion Digital Communications is rot a certified minority business.

11, For each award, the District prefers to have a designated contact person assigned to the
account as a primary point of contact. Identify your designated contact person, histher
authority within the company and who shall act in his/her absence. This information shall
include the person's name, title, address, telephone and fax numbers, and qualifications.
The designated person will act as a point of contact during the period of evaluation and
serve as your company's authorized agent to accept any notices provided for in this
contract,

Primary Contact
Pearsall Smith, Account Executive, 508 Anadale Court = Charleston, SC 29418 = Home: 843-760-
6424 = Mobile: 843-813-0080

Backup Contact
David T. Jolly, General Manager, South Carolina, 15 Ben Street Greenville, SC 29601
864-235-3990 (home) 864-787-7307 (cell) E-mail:djolly@trillion21.com
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CONTERRA
RO, Box 87189 .

Columbia, 5C 28202

phone BO3 796 5949
fax BO3 936 9831

January 23, 2004

Florence County School District Three
PO Drawer 1389
Lake City, SC 29560

Dear Sir:

Thank you for the opportunity to bid on this RFP. Conterra, LLC looks forward to
working with the Florence County School District Three on this project.

The enclosed proposal and rates will expire 90 days from bid opening. Any extension in
this period must be approved in writing by Conterra, LLC.

Conterra has reviewed the requirements as stated in the RFP for wireless connections
to 8 schools and the administrative office with a minimum of 10 Mbps and the ablility to
upgrade easlly and quickly. Conterra has priced 10 Mbps, 45 Mbps and 100 Mbps
radios all operating full duplex. However, knowing how fast your needs are growing for
additional bandwidth, and the fact that upgrading radios is a time consuming project,
Conterra recommends a complete 45 or 100 Mbps system that will meet your current
and future needs with no upgrade required. All the radios we use, whether 10, 45 or
100 Mbps are "Frequency Division Duplex”, or full duplex. Each radio will send on one
frequency and receive on another which eliminates collided bursts, dropped packets
and has virfuaily no latency. The District could also use any combination of 10, 45 and
100 Mbps radios to achieve the most efficient network.

“Time Division Duplex” radios send and receive on the same frequency and are half
duplex, meaning if the radios are 10 Mbps, at best you will have 5 Mbps in each
direction and latency issues. With 45 or 100 Mbps, full duplex you will be able to
fransmit ail your data, video and voice seamiessly.

This proposal is also based on the need to construct towers at some schools and
collocating on ETV towers where available.




Acknowledgement

in submitting this proposal, we, Conterra, LLC, understand that Florence County
School District Three will determine at their discretion which proposal, if ANY, is
accepted, We acknowledge that we, Conterra, LLC, waive any right to claim
damages of any nature whatsoever, based on the selection process and any
communication associated with the selection and the final selection of a
successful Offeror.

We further acknowledge that Florence County School District Three has the right
to verify any and all information submitted by Offeror, to evaluate Offeror's
integrity, reliability, and capacity for satisfactory performance, to wave any and all
technicalities and to award a contract that is deemed in the best interest of
Florence County School District Three.

Conterra, LLC intends to provide the service to Florence County School District Three at
the price listed in the response and welcomes the opportunity to meet with the District
and answer any questions. Please feel free to call me at 803-933-0877.

Sincerely,

A A

Bobby Carter
General Manager
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CONTERRA

CONTERRA’S main business activities.

Conterra, LLC, a South Carolina Limited Liability Company, Headquartered in
Columbia, South Carolina is a totally integrated, Multi-Service Fixed Wireless
Broadband Service Provider and offers services such as: Broadband Intemet
Access Service, Voice over Internet Protocol (VoIP), Virtual Private Networks
(VPN), Private Network Services, Security and Application Services. Conterra
currently has over 60 business accounts in South Carolina and Georgia.

Lengiii of experience in each of these activities.

Launched in early 2001, Conterra evaluated numerous technologies being
developed for unlicensed spectrum, conducted technical fleld tests for each of its
five target markets, planned and designed its operating system. Conterra built its
first site in September 2001. In February 2002, the Company completed its
acquisition of Conterra Communications, Inc, a strategic acquisition providing
core Internet Infrastructure, and assets. In April, Conterra completed its upgrade
to the Internet infrastructure to provide broadband consistent with the business
plan, Conterra has deployed a site in Columbia, SC which began full scale
operations in June 2002, Prior to launching Conterra, the Principals of the
company had over 50 years combined experience in the microwave construction,
celiular and Internet industries,

Conterra’s previous experience in supplying similar services.

~ As stated in paragraph 2, Conterra has spent almost 3 years now designing,
engineering, constructing, and operating a multi-peint fixed wireless broadband
system in the City of Columbia. We now offer service which covers a radius of
approximately 8 miles from the center of town. We are also working with many
accounts to develop private point-to-point and multi-point systems across the
state.

Qualifications and vendor certifications.
Conterra, LLC is a fully trained and certified Vaiue Added Reseller for both

Ceragon Networks, Ltd. and Proxim Corporation, two of the most respected
companies in the fixed wireless broadband industry.




Resumes of Key Employees assigned to this project.
Keith Stines

Keith Stines is a co-founder of Conterra, LLC and continues to serve a key
role in developing Conterra's business strategy. He has extensive
knowledge within the telecommunications industry.

Stines' wholly owned Jerren Corporation specializes in development and
construction services to catriers in the cellular, PCS and Internet
communications industry.

Mr. Stines has operated in 23 states working with 16 different wireless
carriers and infrastructure providers. In 2000, Stines managed the
acquisition, design and build-out of 15 data centers for an Internet
Service Provider in the Northeastern United States.

Mark Horinko

Mark Horinko is a co-founder of Conterra, LLC. In March of 2001, Mr,
Horinko co-founded Hyper Networks - now Conterra - to build high
quality, multi-services, fixed wireless Internet access and next generation
wireless services in the Southeast.

Mr. Horinko has extensive experience in telecommunications, wireless
and broadband infrastructures. His unique combinations of operational
experience, wireless and network engineering In concert with a
broadband vision have developed the base of Conterra’s business focus.

Mr. Horinko was involved in the early formation of the cellular industry.
Starting in 1985, he worked 15 years with Vanguard/CellularOne where
he held several senior level technical positions including technical
operations and engineering and was responsible for the original design
and implementation of many markets in the US. In 1996, he was
recognized within the industry for his pioneering efforts, specifically in
wireless data.

Following CelfularOne, Mr. Horinko was a senior executive with Fastnet, a
regional Internet Service Provider providing high quality, high-speed
business- grade Internet services and was instrumental in developing the
Company's business strategy and unique network architecture that
enabled the Company’s initial public offering.

Mr. Horinko will be the Engineer and Project Manager on this project.




Bobby Carter

Mr. Carter is General Manager of Conterra, LLC, Mr. Carier is responsible
for Sales, Marketing and the day to day operations of Conterra.

Mr, Carter has over 30 years of executive management experience in the
telecommunications and information systems industry.

He began his career with BeliSouth Telecommunications in 1972 and held
management positions in Alken, Charleston and Columbia, SC before
leaving BeliSouth to manage major account sales in SC and South
Georgia for AT&T Information Systems.

In 1986 Mr. Carter left AT&T for a position with Policy Management
Systems Corporation,. the leading provider of insurance software and
services in the United States, As Assistant Vice President and National
Sales and Marketing Manager he launched PMSC's Agency Work Station
Division. While at PMSC, he was also named National Sales and Marketing
Manager for the Group and Investment Systems Division located in
Dallas, TX.

Since 1990, and prior to joining Conterra, Mr. Carter has also held senior
management posttions and launched Leading Edge Communications,
SCANA Communications Tower Company and East Coast
Communications.

Mr. Carter will be responsible for ongoing support following system
installation and acceptance.

Additional employees available to assist on this project.

Brian Widmer - Senior Techniclan
John Krueger — Network Engineer
Jess Bishop ~ Assistant Technician

Company Client Base/References

Conterra currently provides muiti-point wireless Internet connectivity to the
Columbia College student body. A single 1.5 Mbps connection is powering alf the
students access. Columbia College Is located in Columbia, SC,

Columbia College Multi-Point Internet Access
Contact: Dave Medeiros
Telephone:  803-315-7116
Completed:  October, 2002




Canyon Independent School District private network
Amarfllo, Texas

Contact: Mike Lancaster (IBM)

Telephone:  404-408-2983

Completed: 2003

Goose Creek Independent School District private network
Goose Creek, Texas

Contact: Mike Lancaster (IBM)

Telephone:  404-408-2083

Completed: 2003

McAllen Independent School District private network
McAllen, Texas

Contact: Mike Lancaster (IBM)

Telephone:  404-408-2983

Completed: 2003

IBM was the project manager on the three accounts listed above and has
asked that they be contacted for the proper contact at each of these
schoo! districts to aflow them to give notice to the schoais that they will
he receiving a call.

Arizona State University, Campus network supporting over
50,000 students

Phoenix, Arizona

Contact: Chuck Deaht

Telephone:  480-727-6774

Completed: 2002

County Council private network
United Kingdom

Contact: Sale Lilly (Ceragon)
Telephone:  703-771-24%6
Completed: 2003 and ongoing

Conterra’s proposed methodology for accomplishing the tasks
required to complete the project.

Analysis of the Project

.
L

Have ali project stakeholders analyzed the project and agree on the
project goals? :

Have all key stakeholders and resources been identified for the project?
Have all risks been identified that could adversely affect the project




Project Plans
» Document the project scope and project plan and have them signed off
by key stakeholders
» Key Stakeholders agree on the work breakdown structure of the project
that is specific, measurable, agreed, realistic and timely.
s Select competent team leaders to ensure delivery of a successful project

Proven Project Management System
= Monitor against the project plan at specific frequency and report to all
project stakeholders
» Provide means of input for all team leaders
s Identify communication breakdowns and work with team leaders to
resolve

« Periodically provides destination analysis with revised project pians to all
stakeholder

Achieve the goals of the project
» Ensure that deliverables are achieved by using constant follow up
* Are team members delivering successful tasks on schedule
» Are all Milestones delivered on time and within budget

Conterra’s proposed schedule of events to complete the
project.

Project Analysis and Final Plans
+ Identify key stakehoiders

Final project design objectives

Final site selection/coverage

Site surveys -

Network topology plan

Towers/support structures

IP network objectives

Final RF Plan

Final IP Network Plan

Equipment and Permit Procurement

¢ FAA & FCC permits
Lacal zoning / building permits
Radio systems procurement
Civil engineering / foundation design
Towers / support Structures procurement
1P network equipment procurement

& & O @

Construction and Installation
+ Tower Insiailation
» Antenna and Line Instaliation
» Equipment Installation




Test, Turn-up and Commissioning
¢ RF Turn-up and Field Tests
» Equipment Soak
e RF and IP Network Integration
s (lient Training

Many of the line items mention above can run concurrent to each other,
effectively reducing the overall length of the project. The timing to acquire all
appropriate FAA, FCC and local zoning permits can vary greatly. From our
previous experience, 90 days is an average time to obtain all necessary permits.

Conterra’s Site Survey Procedure

Determine Line-Of-Sight

Determine Latitude and Longitude

Select Locations for Antenna Placement:
Determine Type of Antenna Mount

Determine Placement of IDU and Cabinet
Identify Power Source

Identify Cable Paths and Conduits

Identify Equipment Grounding Connection Points

Summary of system pricing
Project notes

s All systems will operate full duplex.
» All 100 Mbps systerns will be using licensed frequencies.
» All 10 and 45 Mbps systems will be using unlicensed frequencies.

« All paths will be designed to a minimurm 99.99% availability based
on rain, atmospheric and multipath conditions.

¢ Proposal includes fypical antennae installation. .

» Proposal includes towers as required.




Summary of Pricing

One-Time Charge for Engineering and Installation $69,500
10 or 45 Mbps systems

One-Time Charge for Engineering and Instaliation $80,290
100 Mbps system -

Monthly Recurring charge per System:

1-Year Term 3-Year Term 5-Year Term
" |10 Mbps Full Duplex $32,657 $13,288 $9,469
45 Mbps Full Duplex $36,927 $15,010 $10,688
100 Mbps Full Duplex $44,560 $17,738 $12,449
Internet delivered to a central aggregation point is $1,000.00 per month
per T-1.
( - Conterra highly recommends a 45 or 100 Mbps Frequency Division Duplex

solution to insure that each school will have in excess of 10 Mbps,
interference free bandwidth, without having to interrupt service for major
system upgrades in the future,

24 X 7 Proactive Monitoring Services
Conterra will provide proactive monitoring of its infrastructure components
24/7.

Trouble Ticketing Services
Conterra will provide a trouble-ticketing system, available via a Web
interface, for school technical personnel to report issues and track
resolution status on current issues.

Dispatch Services
Conterra will provide dispatch support services for maintenance on its

{ infrastructure equipment. These dispatch services will occur within 4
hours of a notified failure in an infrastructure equipment component.




Corporate Structure

Conterra, LLC is a South Carolina Limited Liability Company,
headquartered in Columbia, South Carolina at 1331 Elmwood Ave., Suite
100A. '

The partners of the Company are as follows.

Mr. Kelth Stines
Mr. Mark Horinko
Mr. Kim Pocock
Mr. Carl Donnelly
Mr. Mark Werner

Insurance

Conterra, LLC is fully insured by The Hartford with the foliowing limits:

« Commercial General Liability, each occurrence $1,000,000
« Personal Injury $1,000,000
« General Aggregate Limit $2,000,000
« Umbrelta Liahility $5,000,000

Conterra’s E-Rate Spin Number is 143025700
Point of contact for this proposal

Bobby Carter

General Manager .

1331 Elmwood Ave,, Suite 100A
Columbia, SC 29201

Telephone: 803-933-0877
Fax: 803-933-0879

Cell: 803-261-7636

Alternate point of Contact
Mark Horinko

Telephone:- 803-933-0877
Cell: 803-446-8876
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Tsunamr

100BaseT/F Wireless Ethernet Bridge

E;;'_ ;

5@."__%‘5 » hamT .

Fast Ethernet Connectivity in a Wireless Solution

Tsunami 100BaseT/F is a wireless Ethernet bridge providing greater capacity and
significantly lower cost than using dedicated DS-3 Jeased lines.

Using high-quality radic transmitters, standard IP links, and low-cost Ethernet switches,
Teunami 100BaseT/F Ethernet bridges greatly reduce the latency and processing
avechead associated with DS-3 connections to IP routers and switches. Because it is
wireless, Tsunami 100BaseT/F eliminates wire/fiber installation costs and recurring
monthly fees—delivering carrier-class performance quickly, at an affordable price.

In addition to the Fast Etherner connection, Tsunami 100BaseT/F also provides a separate
T1 connection, allowing you to extend PBX connectivity hetween buildings without
additional leased-line costs,

Extend or Enhance Your Network Virtually Overnight

With Tsunami 100BaseT/F, there are no leased-line hassles or natural or man-made barriers
1o overcome, Easy instaflation and operaten allow network planners vo quickly implement
full 100BaseT/F Fast Ethemet capacity berween networks, making it the ideal solution for:

# QOrganizations building out networks to include WAN connectivity between buildings,
campuses, and remote Jocations

@ Establishing high-speed connections berween Internet or network service pmwders and
their customers

A Service providers extending existing Sber and wire networks

¥ Organizations or service providers seeking network redundancy for mission-critical
conmnections

About the Tsunami Product Family
The Tsunami family of Ethernet bridges provides wireless solntions that meet the growing

demand for transparent and reliable high-speed network inteeconnectivity.

In addition to Tsunami 100Bas¢T/F, the Tsunami price-performance leader, the Tsunami
prochuct line Includes:

Tsunami 10BaseT, a cost-effective, high-capacity alternative to muftiple wireline T1
connections,

Teunami 1000BaseSX, the world'’s first license-exempt Ethernet bndge to provide Gigabit,
wireless connectivity using native IR

pro/»(/lm

wiseLess nenwores 1 AKE your network further

PRODUCT HIGHLIGHTS

Doubie DS-3 Capacity
= Aggregate throughpist to more than 200
Mbps (100 Mbps full duplex)

w NMative IP preserved throughout the
network with direct connections 1o Fast
Ethernct switches

Rapid Return en Investment

® Fast payback compared 1o the costs of
Ieasing DS-3 lines or teenching new fiber

® Next-day deployrent enables faster
service activation and payback

Fast and Easy to Deploy

= Multiple frequencies provide installation
options for easy deployment and
minimum interference with existing
equipment

® Eliminates schedule delays due to fber
right-of-way issues

Carrler-Class Rellability

= Meets or exceeds traditional Telco
wireline standerds and requirements

* Longer distances and highest reliability
due to superior system gain

KEY FEATURES

w Additional T1 or E1 for veice or data

= Multiple Capacities: 93, 206 or 208
Mbps aggregare throughput

W Frequency Ranges:
5.3 GHz licensc-exempt,
5.3 GHz license-exempt,
5.3/5.8 GHz license-exempt, and
23 Gz licensed

® Compliant with indusiry standands

s Nerwork management theough SNME,
HTTP, and Serial

# Point-to-point communijcadons from
less than 1 mile/km to more than 15
miles/24 km

# Builtin loopback, far-ead monitoring,
and privare telephone neswork orderwire

u 2-year warranty




Tsunami» 100BaseT/F

Product Specifications

ERODULT.

MODEL EREQUENCY

BANG

NUMRER

AGGREGAIE  CHAMMEL
THROUGHPUT PLANS

Pros><1Im

WYKL LESS NETWORKS

THRESHOLD OUTFUT POWER SYSTER
LBER=1X10'Y  {MINIMUMY GAIN

DISTANCE
HALESIKN

Tsunaml 45

Single-band License-exempt 2775051 5250-5350 MHz 93 Mbps 1 {A} 79 dBm +13 dBm 9248 <tto>5/8
Teunemi 456 Single-band Livense-exempt  2771051/2 5750.9-5798.9 MHz 93 Mbps 1{A) -79 JdBm +17 dBm %dB  <1to>15/24
Tsunam( 45 Licensed High-power 27400:51H  1200-23600MHz = 93Mbps 24 (8xA,B,C 77dBm 423 dBm 10008 <110 2813
Tsunemi 45 Ucensed Low-power 27400-51L 21200-23600 MHz 93 Mbps 24(@xA,B,C) -77dBm +17 dBm 94dB  <t1o>5/B
Teunami 100 Singleband License-exampt  28010-51/2 572558025 MHz 208Mbps  T(A) -714Bm +16 dBm 87dB <)to>5/8
TBunemi 100 Dualband License-exempt ~ 27720-51 5250-5350 MHzand 206 Mbps 1 (8) 77dBm  +10dBm 87dB  <fto>5/8
5725-5825 MHz ) +17 dBm

System Power/Environment (continued)

Capacity Operational Temperature  -30° to 55° C {license-exempt IDU' &
Tsunami 45 45 Mbps hull duplex (+T1/E1} licensed ODUY, -5 to +50° C (licensed |DU)
Tsunami 100 100 Mbps full duplex (+2xT1/E1) Humidity 0 to 95%, non-condensing

Antenna Connector N-Typa female (ficense-exempt} Altitude 15,000 feet/4572 meters, maximum

RF Attenuation Range

WG _Flange {UG-595) Integral (licensed)
20 dB, minimum (license-exempt models)

Physical Dimensions

: . y ; Indoor Unit (DU}
Maximum Recelve Level _gg gg:' ::2:_1;22 ﬂ;cc::::::,xempt) Size (WxHxD) 17.2 % 3.5 x 14.5 inches (liconse-axempt,
' excludes 100 Mbps 5.8 GHz}
Latency <500 pS 43.7 x B.9 % 36.8 cm {license-exempt,
Ragulatory Compliance FCC Part 15/Class B excludes 100 Mbps 5.8 GHz)
Network Management SNMF, Telnet (100 Mbps models only), 17.2 x 1.75 x 14.5 inches {23 GHz licensed)
HTTP web browser 43.7 % 4.4 x 36.8 cm (23 GHz licensed)

. . ) 17.2 x 3.5 x 14.5 Inches (100 Mbps 5.8 GHz)
Security 2" security coding 43.7 % 8.9 x 36.8 em (100 Mbps 5.8 GH7
Data Interface Weight 11 |bs/5 kg (license-axempt)

Ethernst Interface 100Base TX/FX 6.7 1bs/3.04 kg (icensed)
Connactor RJ-45 fernale and Eiber SC Cutdoor Unit {(ODU; Tsunarl 45 23 GHz licensed & Tsunami 100
Compl {EEE 802.3. 80 502.3d 5.8 GHz madels only)

ompiiance EEF 802.3, 802.3u, 802. Size (WiHxD) 8.0 x 10.0 x 4.5 inches (23 GHz)
Auxiliary Connections 9% 13 % 5 inches {100 Mbps 5.8 GHz)
Orderwire Handset 2-wire, RI-11 ggg: 33:1: ’;21 ;i:,%ggﬁ:z; 5.8 Gy
VF Orderwire Bridge 400 ohm balancad, 4-wire, O dBm, DBY Waight 11.4 |bs/S.47 l;g (23 GHz) B .

Diagnostics Port

Aux, Data Port
{Clear Service Channel)

Alarm Port

RS-232 (craft), DBY?

RS-232/R5-422,
<£9.6K baud, DBY

2 ea. Farm C, 6 TTL, DB?

20 |bs/9 kg (100 Mbps 5.8 GHz}

Mounting (installation)

ElA Rack Mount

19 inch/48.2 cm, 2 rack unit
{icense-exempt}

Tast Points Cutput power, near- and far-end RSL 10 inch/25.4 cm, 1 rack unit
{license-uxempt} Output power, nearend (23 GHz licansed)
RSL flicensed) {mounting brackets supplied)
Wayside Channel(s) T1 for 27710.5¢, 27750-51, 27400-51H/L Frequency Channel Plans

2xE1 for 27710-52 {optional second E1

h . Model Number Channel Plan  Frequency
;i‘#';‘?:fzg",*;%‘;{ data bandwicith) 27750-51 AVA2 5275/5325 MHz
2 x E1 for 28010512 277105112 Al/AZ 5750.9/5798.9 MHz
27400-51H/L AT/A2 21225-21575/22425-22775 Mz
Power/Environment 27400-51H/L 81/B2 21625-21975/22825-23175 MHz
DC Power £20 10 +63 Volts, <45 Watts {icense. 27400-51H/L C1/C2 22025-22375/23225-23575 MHz
exempt), <95 Watts (licensed) 28010-51/2 AV/AZ 5725/5825 MHz
2772051 A1/A2 5300/5775 MHz

Optional AC Adapter
Power Connector

100-250 Volts, 50-60 Hz
&-pin barrier strip, plug-in

*ODU=Cutdoar Unit (for 45L Z3 GHz Ucansed & 100 Mbps 5.8 GHz only), IDU=Indoer Unit

prO)(lm

WHEELESS METVIORKS
Proxim Corporation

935 Stewart Drive
Sunnyvale, California 94085

tel: 800.229.1630
tel: 4087312700
fax: 408.731.3675

2002 Proxim Comoration. Al ights reserved, Tsunar, Proxim and the Prodiom logo am trademarks of Provim Corperaton
A other names mentioned herein amm tradamarks or registared trademarks of their respactiva owners.
Spacifications are subject tn changa vithout notica,
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This Servlce Agreement (the “Agreement" yis entered mto as of this Suth day of January. 2004 (the "Effectwe
Date"), by and between CONTERRA, LLC {"CONTERRA"), a company organized under the laws of the State of
Sauth Caralina, with its principal place of business located at 1331 Eimwood Avenuse, Suite 100 A, Columbia,

"SC. 28201, and Florence County Schoof District No. 3 (‘CUSTOMER”), with its District Offices located at 125 S.

Blanding St., Lake City, SC 29560, This Agreement sets forth the terms and conditichs under which
CONTERRA will install spécific hardware.components and provide cerfain Telecommunications Services (the
"Service*) for the CUSTOMER and CUSTOMER'S employees, agents, students and assigns. Hardware
components, their instaliation location(s) and services are further defined in Attachment ‘A’ to this Agreament
which becomes an integral part of the Servlce Agreement ' : _

This Agresment ‘explains Impartant details concermng the Service and outt:nes the GUS‘!’OMER’S nb!igations

* pursuant to establishing and. mainta:mng ihe on go:ng speclﬁed Servlca for the term speclﬁed by tha

Agreement.

TERMS AND CQNDiTIONS
1. Aeceptanca of this: Agrsemant. o

{a) By signing lhns Agreement or by utilizing CONTERRA's Service CUSTOMER accepls this -
- Agresment, togsther with all of the policies attached hereto or referenced herein, and agrees to
abide by its terms.and conditions as they: may be amended from:time o time.
(b) The parties acknowlédge and agree that this: Agreament s cantingenl upon CUSTOMER obtaining
- e-rate funding for this project from ma Schools and leram Division of the- Univetsal Servm
Administrative Company sLD C _ :

2. The SOI'VIGO lnstallntlun and Access
{a) M Subject to, and in-agcordance with. the terms and oondmons of tl'us Agreament
defined in attachment ‘A’ of this agreement ‘
(b} Installation. CONTERRA, its agent(s) or eontractor(s) will sthedule ons or mare mstallauon
visits with the CUSTOMER, CUSTOMER or it's appointed representative must be present at
the installation premise(s) during an installation to be performed by CONTERRA. CONTERRA
assumes no liabllity for files, data or other information that may be fost on CUSTOMER'S
. -computer system during the instaliation process, and CUSTOMER agrees to hold CONTERRA
harmless for all such fost files, data and other information. - After installation and during the term
. ofthis Agreement, CUSTOMER shall provide CONTERRA with reasonable accessto
- CUSTOMER'S premise(s) to inspect, repair and maintain CONTERRA's Equipment. Upon
tarmination or expiration of this Agreement, or disconnection of ths Service, CUSTOMER shall
be obligated to return the Equipment to CONTERRA of bo provide CONTERRA with access to
- CUSTOMER'S premisa(s) to recover the installed eguipment. CONTERRA shall not.be held-
liable for, nor will CONTERRA restore of reconfigure: tr[e Cu STOMER 8 naw orexisting:
network componanm after de—msta!!ahon '

3 CONTERRA sgrvlca Levels Support and Maintananco '

(a) Availability Commitrnent. Conterra will strwe lo malntain Servlce availabmty forthe 0ustorner
100% of the. time. exclusiva of: .

i Qutages not repaned to:Conterra by Customer within five (5) days of DCouITence.
i Otitages lass than one hourin duration,
i, Outages attibutable to Conterra's scheduled network mamtenanoe

lv. Outades attributable to related telephone company circuits {whather ordered by

Conterra or Customer).
- v, Quiages resufting from Customers applicatx:ns equipment, or facilities,
vi. Acts or omissions of Customer or any user of Customer's: aqunpmenl or account,
vit. Any Force Majeurs, _

DATE | tﬁ‘/ﬂf
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At Customer's requast Conterra wm caicufate the unavarlabtllty percentage of the Serwce in
any calendar month based upon the number of minutes of unavailability.in the month divided by
thia total number. of minutes in the month. Conterra shall credit 1o Customer's accountasa
refund that portion of the monthly access charge proportionate to the: unavailability percentage.
(b) Latency Commitment. Conterra's goal is for round-trip fransmissions between desrgnated end-
points to average 50 milllseconds or less each day éxcept.for reasons of force majeurs,; -
Latency is measured by averaging sample measurements taken during a day between Hub. -
Routers. For each day during:a calendar month for which Conterra fails fo salisfy its Lalency
Commitment, Conterra shall credit to Customers account as a refund a proporhcna'ee partof -
the monthly access charge.
stomer Reporting Commitment. Conterra will provide Customer at least 48 hours advance
nolice of scheduled outages for Network maintenance. The standard weekly maintenance
window is Monday through Sunday from 1 AM to & AM local time. Naotice of other scheduled
Maintenance outages-will be-provided to Customer's designated point of contact by telephone,
e«mail fax. Or pager as elected by.Conterra,
(d} - - itment. Conterra's Network bit-error rate between dasrgneted end-pomts
shall average 107" or less each day except for reasons of Foroa Majeure.  Error rate is.
‘measured by industry accepted methods and measured during a calendar day between -
designated end-points. Foreach day during a calendar month for which Conlerra fails to-
salisty its Bit Erfor Rate Commilmant, Conterra. shall credrt io. Customer's ac.count asa refund a
proportionate. part of the monthly access charge. = °
(e) Credit Limit. :in no event shall Customer‘s totai credrts for any calendar month excoed the
.Access’ charge for that month.

(c).

Exoept for the: foregorng comm:tments CGNTERRA does net make any representahons regarding
mterrupuons nor does it guaranlee unsntem.lpted servsce CONTERRA wil! not be responslble for any

‘ occasrorlal fartures or downtime. fome majeure, or. reasonable needs of CONTERRA.

CONTERRA, shall, atits opt:nn and convenience. repair or replace any CONTERRA owned Equipment

- not functioning in actordange with CONTERRA'S published specifications. CONTERRA doas not

provide techinical support, maintenance, repair or installation service for Customer's software, hardware
or equipment unless CONTERRA, in its sole discretion, agrees to do soin a separate written cantracL
CONTERRA will provlde customer support for use of the Service only as, when andto the extenl

Telephone numbers for such gustomer support ara posted an’ the CONT ERRA Internet Srte and are
Included in Sec’aon T-of this AngEment. if CUSTOMER‘S use nf the Servrce supphed by CONTERRA
CQNTERRA shall be enlitied o charge its then prevailing rates and costs for such visit, and
CUSTOMER agrees to pay CONTERRA for such charges. CONTERRA does not undertake to correct
or repair, and shall have no responsibility for the correction or repalr of, software, hardware or _
equipment that it does not supply. CONTERRA will undertake reasonable network management, traffic

- analysis, aperaﬂanal procedures and user policies that endeavor to provide appropriate bandwidth at ali

hmes

CUSTOMER'S Obligetions
{a) Pavment
i.. Installation Fee'. Upon sucr:essfu! tum-up af the Sewice GONTERRA wrll Involce
CUSTOMER a "net discounted instaliation fee” equal to the Instaliation Fee; as definedin
Attachment A, discounted by the percentage amouritof the CUSTOMER'S E-Rale. disoount
for the cument SLD:Funding Year as shown on the SLD  Funding Declsion Commitment
Letter, or shown on the CUSTOMER'S Form 471 application If not yet funded. -
il. Monthly Service Fes. CONTERRA will invaice CUSTOMER each month in adyance for a
“pet discounted monthly service fee” equal to the Monthly Service Fee discounted by the

04
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vi.

vil.

vil..

(b}
()

percentage amuunt of the CUSTOMER s E-Rate dlscount for the current SLD Funding Year
as shown on the SLO Funding Decision Commitment. Letter i shown onthe CUSTOMERS
Form 471 application if not yet funded. = .

Collaction of SLD.Funds; CONTERRA will be responsmla for collection of the SLD dtscoum
from SLD by the filing of FCC Form(s) 474 Service Provider invoice,

. NOTWITHSTANDING ANYTHING TO THE CONTRARY, CUSTOMER IS RESPONSIBLE

FOR PAYMENT OF ONLY. THE NET. DISCOUNTED FEES AS CALCULATED IN ITEM
‘44a)i, AND ITEM 4:(a)ii. ABOVE. .

" Cancellation of Service.  If CUSTGMER tancals the Senvice for any reason CONTERRA will -

not be required to-réfund 1o CLUSTOMER: any poﬂion ofthe. munthly charge paid or uwed by

CUSTOMER for the'month in-which canceliation:oceurs.., * -

Failure to pay. if CUSTOMER fails to pay the: monthiy chargas wnthm th irty (30) calendar

days of the due date, CONTERRA: may impose & lite fee, or disconnect the Service, or: both
-~ in‘its discretion. CONTERRA may also charge-a service fee for all returned checks: -~

CUSTOMER agrees o pay CONTERRA for such |ate foes and service fees; . = -
Re-connect and Re-installation fee. If CUSTOMER disconnects the! Service orif
CUSTOMER'S Service is disconnected due to nonpayment or other breach of this -
Agreemerit, and if CONTERRA agrees to reconnect the Service, CUSTOMER may be
charged a fee for reconnecting and- reinstalling the Semce CUSTOMER agress: 1o'pay
‘CONTERRA for such fees,
Charges for other services or goods. From time to time CUSTOMER may decide to select
additional services or purchase additional goods offered by CONTERRA or by third parties.
The menthly fee does not cover such services and gpods, and the CUSTOMER will be
charged separately for them. CUSTOMER agrees to pay for such:other services and goods.
E-Rate Applications. CUSTOMER shall, in good faith, uise its best- eﬂ‘orts fo obtain and

. maintain E-Rais. fundmg throughout the Term of this Agreement.
M and-bs

joil] of the Service: As a oondrtinn of this Agreerient,
'CUSTOMER agrees to use the Service in accordance with the terms and conditions of this

Agreement and the CONTERRA Acceplable Uise Policy sosted on the CONTERRA intemet”

Site and incorporated herein by this reference {the “CONTERRA Acceptable Use Palicy”). -

“CUSTOMER understands that CONTERRA has the right and néed to enforce these terms and

conditions as well as the CONTERRA Acceplable Use Policy in its sole. discretion. In the event
of a violation by the CUSTOMER, CONTERRA may, singly or In-any combination; issuea

waming, suspend or terminats CUSTOMER'S Service, CONTERRA has no obligation to notify

CUSTOMER prior to taking any such actions. CONTERRA réserves the right, but has no
obligaion, to monitor compliance with, and investigate viclations of, this Agresment.and the

CONTERRA Acceptable Use Policy. Such:tight includes; but is not limited to, manitoring

bandwidth and gatharirig information from the CUSTOMER. CUSTOMER agrees CONTERRA '

ghall-not ba liable to the' CUSTOMER for. any of; ils aclunns taken to enﬁ:rce this Agresment and
: CONTERRAS Acceplable Use: Pohcy _
of CU

gret Frnrn hmeto
time; the CUSTOMER {orthe. Customer s empinyees agents students and assigns) may.
decide to visit various third party Web sites, or to order products or services from third partees
when CUSTOMER accesses the Internet. . We recommand that CUSTOMER use ‘good
common sense when praviding CUSTOMER'S credil card, and any-other descriptive :
information about the CUSTOMER'S self, available to others on-the Internet. CUSTOMER'

agrees CUSTOMER is solely responsible for the security of CUST OMER'S credit card and

. other information:from:unwanted charges or use.
{e)y Cyrent addrass and information. CUSTOMER s required, and agrees, to keep CONTERRA

notified In a timely manner of any changes in the information CUSTOMER provides to

‘CONTERRA, including information provided when CUSTOMER initiates use of the Service, Of

particular importanice is the need for CUSTOMER’S current address so that CONTERRA may
contact CUSTOMER if needed. -

CONTERRA INITIALS / 72 -customer s C M g
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(N MNore i i€ ol CUSTOMER agrees not to use the. Servxce as an
Intemet serwce prowder orfor resellmg, red!str:bulmg or hcensmg access to the Semoe without
prior. written consent from CONTERRA.. '
9) Theft of Servica, CUSTOMER may not use.any servace offered by CDNTERRA for which _
CUSTOMER does. not have an active atcaunt, iFsuch activity is discovered, CONTERRA may.
pursue ‘all of its remedies, including, without limitation, by: ‘charging for such additiohal use.

y fimeni.or sharing of Service. CUSTOMER': may. not iesell; share, wbltcense or: omarwlsa
distribute the Sarvics; or any portmn thareol, o any thtrd party wathout the.prior written consent
of CONTERRA Co

CUSTOMER’S Warrant!es, Representations and Indemnlﬂcaﬂm

(a) Wananties and Representations. CUSTOMER warrants and represents that CUSTOMER will
use the Service only for.the originally Intended purpase(s), in accordance with this Agreement
and applicable law, and CUSTOMER will make all payments required herein,

'(b) Indemnification. CUSTOMER agreesto indemnify and:hold harmiess CONTERRA, its

subsidiaries and affiiates, assigns.and the shareholders, officers, directors, employeas,
_contractors, agents.and representatives of CONTERRA and it$ subsidiaries and affiliates
(together "CONTERRA Indemnitees”) agamst any and:ali costs; claims, Jiabilities er expenses -
any of the CONTERRA Indemnitees may incur as a result of, or arising vut of, or: re]aled to:

i.  CUSTOMER'S breach of this Agreement or af CUSTOMER'S warrantles and

representations made herein. :

i. CUSTOMER'S willful, negiigent, tortious or criminal ac.:ts or om:ssinns

il Anyimproper use of CUSTOMER'S password; name ot user name.

V.. CUSTOMER & violalxon of any third party’s: rlghis

In the event of any claim, which, if true, would be subject to indemnification hereunder,
CONTERRA or the affected CONTERRA Indemnitees shall notify CUSTOMER and
CUSTOMER shall cooperate in their defensa at CUSTOMER'S sole cost and expense. As part
of CUSTOMER'S indemnification obligations, CUSTOMER agrees to reimburse CONTERRA
for any costs itincurs, Including complaint fees charged by jurisdictional authorities, network or
service providers, and investigation expenses, dueto complaints filed regarding CUSTOMER'S
achivity (or actmty for which: CUSTOMER is: msponsnbtej in using the Service.

Ownershlp of Equipment, Hardware and Appurtenancu The Equlpment. Hardware and
Appurtenances (to'include, but not limited to, radios, antennas, supgort strictures, poles, braces,
hangers, racks, cabinets, protection: devices, cabling; etc.) to be located on: CUSTOMER premisss- '

- by CONTERRA under this Agreament are, and shali remain, the property of CONTERRA,

Additionally, these items must be returned to CONTERRA in good and working condition upen the
termination or expiration of this Agreement, or the disconnection of CUSTOMER'S Service.

. CUSTOMER must use reasonable care to avoid damaging any and all equipment and hardware
‘companents of the installation, and agrees not to alter, modify, sell; license, lease, assign,

encumber, relocate, move or tamper with any of the same. If all equipment, hardware and

‘appurtenancas anrs not returned to CONTERRA in good-and working condition within fifteen (15)
‘calendar days after fermination or expiration of this Agreement, or disconnection of CUSTOMER'S

service, CONTERRA shall have the right to charge CUSTOMER for'all costs associated with

. repossession of same: Additionally, CUSTOMER shall be responsible for all costs of repairof

replacement of tems retumed damaged or in paorworking condition due to CUSTOMERS

" negligence: urfailure to. pmpeﬂy care for said eqmpment hardWare of appuftenances,

Contact Us. : ‘

(a) Notices: All notices, invoices and other cnmmunicatuons required oF permlﬂed under this
‘Agreement shall be in writing and' shall be deemed to have bieen given only if and when: (1) -
personally delivered (including by means of 3 messenger service), or (2} by Uritted States. first
class mail postage prepaid (registered or certified) return receipt requestad, or (3) whan .

CONTERRA INTIALS _ P  CUSTOMER INITIALS.,
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deliverad. {and recelpted for) by an: avemtght deIIvery servica in each case. addressed to Ihe
address setfnrth in: Ihe first paragraph of thig Agreement. -
) Bl ' ong of Concerns. If CUSTOMER has quesbons OI‘ eoncerns or.
slmply wuuld |Ik8 more’ Infcrmation about the costs CUSTOMER might incur in using the
--Service orwith CUSTGMER S pamcutar account, please contact us at B03.833.0877 -
(c) General information. * For general information about CONTERRA and CONTERRA's services,
please visit the CONTERRA Internet Site (www.contarra.com) or contact us-at: 803.933,0877
(d)  Customer Support: and Semca For: customer service and suppart, please contact us at:
803 933.0877 .

3CUST0MER’8 Privacy aud Personal Informatlon CONTERRA consrders avery GUSTOMER'

privacy to be very important, and CONTERRA wants to be sure the CUSTOMER is-aware of and .
agrees to the way in which CONTERRA might use personal information about the CUSTOMER.
CUSTOMER hereby agrees to CONTERRA's Privacy Policy, in. which CONTERRA details the ways
that CONTERRA might utilize personal or business information: belonging to the- GUSTOMER

Disclaimers and Limitation of CONTERRA's Liablilty :

(a} CUSTOMER EXPRESSLY UNDERSTANDS AND AGREES THAT THE SERVICE
SOFTWARE, DATA AND ANY OTHER SERVICES, SOFTWARE OR EQUIPMENT
PROVIDED:BY CONTERRA UNDER THIS AGREEMENT ARE NOT GUARANTEED TO BE
'ERROR FREE; UNINTERRUPTED, SECURE OR ALWAYS AVAILABLE OR AVAILABLE
WITH SUFFICIENT CAPACITY. ‘CUSTOMER EXPRESSLY UNDERSTANDS AND AGREES
THAT THE USE OF THE SERVICE, THE'INTERNET, AND ANY SOFTWARE OR
EQUIPMENT PROVIDED BY.CONTERRA 15 AT CUSTOMER'S SOLE RISK. CUSTOMER

EXPRESSLY UNDERSTANDS AND.AGREES THAT ANY AND ALL CONTERRA SERVICES .

- AND PRODUCTS ARE PROVIDED "AS1S AND AS AVAIRABLE" WITHOUT WARRANTIES.
OF ANY KIND, EITHER EXPRESSED OR IMPLIED, INCLUDING WITHOUT LIMITATION,
WARRANTIEs OF TITLE, NONINF RINGEMENT; MERCHANTABILITY OR FITNESS FORA.
PARTICULAR PURPOSE, OTHER THAN WARRANTIES WHICH CANNOT LEGALLY BE -
EXCLUDED. CONTERRA MAKES NO WARRANTY THAT THE SERVICE WILL WORK OM .
CUSTOMER'S PARTICULAR COMPUTER, NETWORK OR COMPUTER SYSTEM. :
CUSTOMER EXPRESSLY UNDERSTANDS AND-AGREES THAT CONTERRA SHAI.L HAVE
NC RESPONSIBILITY FOR DAMAGE OR DESTRUCTION TO CUSTOMER'S COMPUTER

' OR NETWORK SYSTEM, DATA, INFORMATION OR EQUIPMENT. CUSTOMER

. EXPRESSLY UNDERSTANDS AND AGREES THAT CONTERRA HAS NO RESPONSIBILITY
WHATSOEVER FOR ANY THIRD PARTY GONTENT, DATA, INFORMATION, PROGRAMS
OR OTHER MATERIAL THAT CUSTOMER MAY: USE WITH OR ACCESS USING THE
'SERVICE. CUSTOMER EXPRESSLY UNDERSTANDS AND AGREES THAT IT IS SOLELY
THE CUSTOMER'S RESPONSIBILITY TO EVALUATE THE ACCURACY, COMPLETENESS
AND USEFULNESS OF ALL OPINIONS, ADVICE, SERVIGES, MERCHANDISE AND. OTHER_

. INFORMATION PROVIDED THROUGH THE SERVICE OR ON THE INTERNET = -
GENERALLY. CUSTOMER EXPRESSLY UNDERSTANDS AND AGREES THATINNO
EVENT SHALL CONTERRA BE LIABLE FOR ANY DIRECT, INDIRECT, SPECIAL, -
CONSEQUENTIAL, FUNITIVE OR EXEMPLARY DAMAGES (INCLUDING WITHOUT .

" LIMITATION LOST PROFITS) ARISING OUT OF OR RELATED TO THIS AGREEMENT OR. .
THE INSTAI.LATION USE, MAIN_TEN_ANCE ‘FAILURE, REMOVAL OR OPERATION OF THE'
ON CONTRACT TORT STRICT LIABILITY OR OTHERWISE EVEN IF CONTERRA HAS

- BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. BECAUSE SOME STATES
AND OTHER JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LIMITATION OF
- LIABILITY FOR'CONSEQUENTIAL OR INCIDENTAL DAMAGES, THE ABOVE LIMITATION

~ MAY:NOT APPLY TO CUSTOMER AND IN SUCH STATES OR. OTHER JURISDICTIONS

CONTERRA‘S LIABILITY SHALL BE. LIMITED TO THE EXTENT PERMITTED BY LAW,

tfoefen
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(b) SUBJECT TO THE FOREGO!NG CUSTOMER EKPRESSLY UNDERSTANDS AND AGREES
THAT CONTERRA'S MAXIMUM LIABILITY TO CUSTOMER UNDER THIS AGREEMENT OR
ARISING OUT OF OR RELATED TO THE SERVICE WILL BE THE AGGREGATE AMOUNT
CUSTOMER HAS ACTUALLY PAID TO CONTERRA FOR THE SERVICE: CUSTOMER .

- EXPRESSLY ACKNOWLEDGES AND AGREES THAT CONTERRA HAS SET ITS PRIC!NG
FOR THE SERVICE AND ENTERED INTO THIS AGREEMENT IN RELIANCE UPON'THE:
LIMITATIONSOF LIABILITY SET FORTH HEREIN; AND THAT THE SAME FORMAN *. -
[ESSENTIAL BASIS OF THE BARGAIN'BETWEEN THE PARTIES: CUSTOMER EXPR ESSLY
'UNDERSTANDS AND AGREES THAT THE LIMITATIONS AND EXCLUSIONS OF LIABILITY

AND DISCLAIMERS SPECIFIED IN THIS AGREEMENT WILL SURVIVE AND. AFPLY EVEN .

' .IF FOUND TO HAVE FAILED THEIR ESSENTIAL PURPOSE

CONTERRA i not responsible for Third | Party ccmtent, Sites, Suwlcas, Products or -
‘Unauthorized Access to CUSTOMER'S Communications: -
{a) ‘Unautharized Access. As may be knowingly of unknawingly, mtanuonally of unintentionally,
allowed for by the CUSTOMER, CONTERRA's network may.be used by varous users to
access a variety of services. Neither thie network niar the Internet itseif provides security
against unauthorized access. Others may sccess or monitor CUSTOMER'S activity and
conduct while CUSTOMER is using the Service. CONTERRA is not responsible for any.
unauthorized access to the data, files, transmisgions, and communications sent o of from
CUSTOMER or for ynauthorized access to CUSTOMER'S computer(s) or othar Network
Companents.- CONTERRA does not prowde any type of security system, either hardware or
software, to CUSTOMER for the purpose of preventing unauthorized access or infectionby a -
computer virus, CUSTOMER expressly undérstands and agrees: that CUSTOMER is solely .
tesponsible for the security of any computer or other device with which CUSTOMER connects
to the Service, and any data, programs or information stored on that device. If CUSTOMER
chaoses ta run applications from CUSTOMER'S coimputer systam that permits others to gain.
access to.it, CUSTOMER must take appropnate secyrity measures, .
) ' 3, CUSTOMER éxpressly understands and
-agrees that CONTERRA is not responsible for any bugs, viruses, Trojan horses or other
damaging afiributes that may be found in any software installed on CUSTOMER'S computer,
that CUSTOMER downloads frnm the 1ntarnet ar that gains access to CUSTOMER'S computer
through the. Service '
Thirg. ' cis nd cuntant CUSTOMER expressly understands and agreEs
‘that while CONT ERRA supplies access fo the Intemit, itis not rasponsible for the services or
preducts: offered by. others on the Internet, nor is CONTERRA the publishaer of: -any information
on the Internet that is: provlded by othars, including, without Ilmitauon. other userson’ bu!ietm
.boards, in chat roors and similar venues. CONTERRA makes no: cammﬂment to.réview, -
.monitor or filter and:does not. endorse ar otherwise vouch for any service, product: information, -
' prograns, data, or coptent sent, accessed, offered or advertised aver the Internet or otherwise
‘made available to CUSTOMER by any mdwrduai mformattan prowder or dn+ine service ar
content provider {other thain’ CONTERRA)

{c)

' Tsrm and Termination,

{a) Service Term: The term-of Serwce under this Agreemant (the “Term") shall begin when
instaltation is compieted and, uniess eariier terminated as hereinafter pravided, expire on the
30th day of June, 2008. Prior to the expiration date of the customer’s payment: period, the
-customer may select-a new payrient period at the then currentrate. If no:new payment pariod
has been selectad prior to the expiration date, customer's rate will be converted to-the then-
current month-to-month rate. Custorner acknowiedgss and agrees that the pricing of services
uncer this Agreement reflects the Customer's cammitment to the foregaing Service Term.
Consequently, Customer agrees that Customer shalt not have the rightto terminate this
Agreement prior to the Expiration Date for any reason whatsoaver; accept as follows below.

(b) Te Li Cuystomer for Loss of E-Raite Funding. The parties acknowledge and agree that

this Agreement I8 contmgent upon CUSTOMER filing for and obtaining e-rate funding for this

/’/bﬁ'}/ ' DATE __ |
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project from the Schools and. i_xbraries Dmswn of the Universal Semces Admlnlsu'atlve Company

{‘SLD"}. If o-rate funding for this project is riot approved by SLD; Gustomer will be Under-nio further- :

obligation to proceed with this Agreement and will fage no financial penalties for terminating this -
Agreement by providing prompt written notification of such occurrence to CONTERRA. In such-
‘avent this Agreement will terminate on the last day of the fiscal period for which commitments
were received, without penalty or expense to CUSTOMER of any kind whatsoever, provided,
hawever, that CUSTOMER will reimain liable to CONTERRA for any payments altributable to
: .penods for which E-Rate Program funds have been committed
i by Ct. g:_The parties further acknowledge and agree
that' although Custormer has suﬁicuent appmpnations and other funds avallable, at the time of
application for SLD funding, to budget payment of Customer's net discounted morithly service fes
“(as dafined in Section 4. paragraph (a) item i and’ paragraph {ayitem: h)i future budget cuts from
education funding sources: such.as State and Local Govemment agencies colld jeopardize the .
ability-of Cuslomer to provide local funding support for future E-rate applications, or o pay
Customer's net discounted:monthly service fee. Should the foregoing oceur, Customerwillbe.
.under no further obligation to proceed with this Agreement and will faca no financia), penalt:es for
temminating this Agreement by providing promipt written notification of sich occirenceto =

CONTERRA In:such event this Agreement wilk terminate on the Iast day of the fiscal: penod for

whatsoever

(&) lemmmy_g_gemmﬁ If Conterra fails to substantlally provida the Service as Warranted, or

_otherwise brezches this Agreement and such breach'shall remain uncured for more than thirty
days aRer Customer gives Conténawritten. notice of such: breach, Customer may: termmate this
Agreement by written notice to Conterra, - .

{¢) Temination by Conterra. If CUSTOMER: breaches this Agreement, and following a minimum -

~ thirty (30) day written notice being properly servied Upon the CUSTOMER, CONTERRA

reserves the right in its discretion o suspend or terminate this Agreement and to disconnect the

- Service, in whole or in part, with just cause as provided for by this agreemnent, and providing the -

cause has been fully declared to the CUSTOMER ailcwlng the. CUSTOMER tha samie ﬁ'zirty
{30) days to cure said cause. :

{f) Termination of Agreement in Order to Seek Alterhate ng; Inno event will Termmahon
under the language of Section 11{b), Section 11(c) or Section 11(e) be construed. to permit or
allow CUSTOMER to acquire, from another Service Provtder. services that are similar o the
Service provided under.this Agreement.

- Governing Law. This Agreament shall be govemed by the laws-of the Slete of South Garotma

wlthout regafd to: ﬂs oonﬂ[ct of Iaws princ:ples

Dbputee CUSTOMER agrees: alf dlsputes. controversies, or diffsrences that may arise betwean
the parties out of or in-any manner relating to.or in connaction with the Service or this Agreement,
or the breach thereof, shall be submitted to and sattied by bmdlng arbitration, Such arbitration
shall ba conducted in accordance with:the rules of the Amigrican Arbitration Association: .Any
arbitration proceeding shall take place in Richland County, South-Carolina; witholit regard to South
Carolina's confilct of laws rules.  No‘demand for arbitration or-action of any kind or nature arising-
gut of this Agreement or out of any use-of the Services by CUSTOMER, can be brought by a party
more than one year after the date on which the cause of aclion first arises. Judgment upon the-
award rendered by the arbitrator may be entered:in, and enforced by, and each party tothis .
Agreement submits to the exclusive jurisdiction of, the state arid federal courts sitting'in Richiand
County, South Carolina and each party waives any jurisdictional, venie, or. Inconvement forum.
objections to such-courts, CUSTOMER hereby agrees that CUSTOMER will bring any such
dispute singly and riot in combination.with claims of other individuals. ' In any:arbitration proceeding
‘or-action to-enforcs the arbitrator's award, the prevailing party will be entitled to costs and
~attorneys’ fees,

/‘Kjaﬁﬁ’

' Page 7 of 10.
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44, Miscallaneous .

(a) :Entirs Agreement. This Agreement is CUSTOMER S entire: agreement wuth CONTERRA andis

. :notinténded fo confer and does nct confer any rights or remedias upon:any person orentity -
other than the parties to this Agreement and the CONTERRA Indemnified Parties. If any partof

‘this Agreement is held invalid or unenforceable, that portion shall be.constriiedin @ manner
consistent with applicable law fo reflect, as: nearly a8 possible, the ortglnal mtentlons of the
-parties and the remaining portions shall remain in fulll force ‘and effect. .

{b)-No Assignment, CUSTOMER may et assign this Agreement and CUSTOMER S nghts and
obligations under this‘Agreement may not bé assigried in whole or in part without - '
CONTERRA's prior written consent. CONTERRA may fresly assign this Agreement,

(¢) Site Specific Service. The Service is provided t6 the Sits initially selected by CUSTOMER.

-~ CUSTOMER may not transfer the Service to another location without CONTERRA's priar
written consent {even if CUSTOMER moves to @ new place of business).

(d) Information Avallability. CONTERRA shall have no obligation to:make any specific information,
data, service, programs, Newsgroups or other material available through the Service and may
block any such material in its sole discretion.

{e) Policies. CONTERRA's Privacy Policy, Acceptable Use Policy and other policies set forth on
the CONTERRA Intemnet Site from’ time to time are mcorporated herem by reference- and are an
integral part of this Agreement. '

{h Remedies Non-exclusive. Wherever a ramedy is expressw provlded to CONTERRA :
hereunder, such remedy i |s rntended to add rather than to- festrict all of CONTERRA's remedaes
in:law and equity: :

{g) ‘No Waiyg: If. CONTERRA falis at any time, ho enforce any nghl or remedy availabte to it under

respect to that or any other breach or failure by CUSTOMER Any waiver must bein wntlng
-and signed by CONTERRA

BY SIGNING BELOW | AUTHORIZE INSTALLATION AND ACKNDWLEDGE THAT i HAVE READ, FULLY
UNDERSTAND, AND AGREE TO ALL OF THE PRECEEDING TERMS AND CONDITIONS SET OUT IN THIS
AGREEMENT AND THE POLICIES INCORPORATED HEREIN BY REFERENCE

CONTERRA, LLC _ FLORENCE COUNTY scuom DISTRICT NO. 3

Bobby Carter
Print Name

General Manager
Tile -

CONTERRAINITIALS. _ ¥/ s GUSTOMER INTIALS

DATE /:/14} ,éf ' DATE M@Lj'
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ATTACHMENT A
SCOPE OF WORK

Description of Services
100 Magabit per Second Wireless Wide Area Network Service between the following CUSTOMER premises:

Service Locations {Site names and addresses)

District Office Lake City, SC
Lake City High School Lake City, SC
take City Elementary School Lake City, SC
Main Street Elementary School Lake City, SC
Ronaid €. McNair Middle School Lake City, SC
J. Paul Truluck Middle Schoel Lake City, SC
J. C. Lynch Elementary School Coward, SC
Olanta Elementary School Olanta, SC
Scranton Elementary School Scranton, SC
Installation Fess
$60,500.00
Monthly Service F

468,

Proposed Turn Up Date: July 1, 2004

CUSTOMER equipment requiremsnts:
T8D

CUSTOMER demarcation point:

TBD
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ATTACHMENT A

Continued

Wide Area Network Configuration Diagram

See Attached Drawing
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